2302882 15:19

HO. B23
Form PTO-1594 RECORDATION FORM COVER SHEET U.S.LE}EPARTMENZ t_:r)F Sommngt&:E
(Rev. 03/01) .5. Patent and Trademal el
OMB No. 06510027 (exp. 5/31/2002) TRADEMARKS ONLY
Tab seftings = =p = v 4 A J

Ta the Honorable Commissioner of Patents and Trademarks: Please record the attachad original docurments or copy thereof.

1. Name of conveying party(ies):
Orbital Sciences Corporation

[} Association
[ Limited Partnership

LR tndividuals)

[} General Partnership

el Corporation-State Delaware
Lk Other

Additional name(s) of conveying party(ies) attached? Ll Yes [3 No

3. Nature of conveyance:
} Assignment
Xy Security Agreement

(¥ Other
Execution Date;

Cd Merger
ik Change of Name

August 22, 2002

2. Name and address of receiving pany(ias}

Name:_L1.8, Bank, N_A.

I I
:;%Teass; ATTN: Corporate Trust Department

180 East Sth Street
MN

Street Address:
City: St. Paul

State: Zip: 55101

i} Individusl(z) eitizenship
LA Assoclation
[ General Parttership

[ Limited Partnership

L3 Corporation-State
3§ Other MNational Banking Association

i assignee is not domictled in the United States, a domestic

- raprasentative designation is sttached: [y ves [y No
{Designations must be a scparate document frec assignmant)
Additional name(s) & addreas( es) attached? Yex

4. Application number(s) or registration number(s):

A. Trademark Application Na.(s)
74/204643 T5/081396 76/140343 76/126993

B. Tradernark Registration No.(s) 1389451
2139427 2136126 1672809 2264116 1345713 1604510
1605972 1605426 1604987 1793206 1324350 2226434

Additional number(s) attached [l Yes Of§ No

5. Name and address of party to whom comrespondence
concerning document should be mailed:

Name: Kenneth A, Rabenstein, Esg,

Internal Address:
Skadden, Arps, Slate, Meagher & Flom LLP

Streot Address: Four Times Square

6. Total number of applications and
registrations involved: ..o

7. Total fee (37 CFR 3.41).c.ccevvuvrees e $__440

R Enclosed
(8 Authorized to be charged to deposit account

B. Depaosit account number:
19-2385 [Our Ref: 300230-130]

10036~

City: New York g NY zip:_6522

{Attach duplicata copy of this page if paying by deposit account)

__DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowladge and belief, the foregoing info
copy of the original document.

Kenneth A. Rubenstein

ation is true and correct and any attached copy is & trug

Angust 23, 2002

MName of Person Signing Signature m Date
Tatal number of pages including cover sheet, attachmants, and document. -
Mail documants 1& be recordad with required cover sheet Infermation to;
Commissiongr of Patent & Trademarks, Box Asslgnments
Washingtan, D.C. 20231

700016502

REEL: 2532 FRAME: 0054

[P )



PLEDGE AND SECURITY AGREEMENT
dated as of Augnst 22, 2002
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ORBITAYL SCIENCES CORPORATION
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and

U.S5. BANK, N.A.,
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This PLEDGE AND SECURITY AGREEMENT, dated as of August 22, 2002 (this
" Agreement"), among ORBITAL SCIENCES CORPORATION, a Delaware corporation ("Issuer"),
each of the undersigned Subsidiaries of Issuer (Issuer and such Subsidiaries, together with cach
Subsidiary that subsequently becomes a party hereto, each a "Debtor" and collectively, "Debtors'), and
U.S. Bank, N.A. (together with any successor Trustee pursuant to the terms of the Indenture, "Secured
Party™), acting in the capacity of collateral agent for the benefit of the holders of the Notes of Issuer
issued under the Indenture referred to below. :

RECITALS:

WHEREAS, reference is made to that certain Indenture, dated as of the date hereof (as it
may be amended, restated, supplemented or otherwise modified from time to time, the "Indenture”), by
and among Issuer, the other Debtors party thereto and Secured Party.

, WHEREAS, in consideration of the extension of credit as set forth in the Indenture each
Debtor has agreed to secure all obligations under the Indenture.

WHEREAS, Secured Party and Foothill Capital Corporation, as agent, are parties to that
certain Intercreditor and Subordination Agreement dated as of August 22, 2002 (as amended, restated,
modified or otherwise supplemented from time to time, the “Intercreditor Agreement™) pursuant to
which both parties, among other things, have established their relative priorities with respect to the
security interest granted in, and liens on, the Collateral (as defined therein) and have agreed to the
application of payment from the disposition of the Collateral in the event of foreclosure upon or other
liquidation of such Collateral or in the event of bankruptcy of any of the Debtors.

NOW, THEREFORE. in consideration of the premises and the agreements, provisions
and covenants herein contained, each Debtor and Secured Party agree as follows:

1. DEFINTTIONS

1.1 General Definitions. In this Agrecment, the following terms shall have the following
meanings:

" Account Debter" shall mean each Person who is obligated on an Account or aity
Supporting Obligation related thereto.

" Accounts” shall mean all "accounts” as defined in Article 9 of the UCC,
"Agreement” shall have the meaning set forth in the preamble.

" Additional Debtors" shall mean those additional Persons that may become parties to
this Agreement as additional Debtors, by executing a Pledge Joinder.

"Books" shall mean books and records of Debtors (including all of their Records
indicating, summarizing, or evidencing assets (including the Collateral} or liabilities, all Records relating
to each Debtor's buginess operations ot financial conditions, and all of their goods or General Intangibles
related to such information, including, without limitation, (i) original copics of all documents, instnments
or other writings or electronic records or other Records evidencing Accounts, (i1) all books,
correspondence, credit or other files, Records, ledger sheets or cards, invoices, and other papers relating
to Accounts, including, without limitation, all tapes, cards, computer tapes, computer discs, computer
mns, record keeping systems and other papers and documents relating to Accounts, whether in the
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possession or under the control of Debtor or any computer bureau or agent from time to time acting for
Debtor or otherwise, (iii) all evidences of the filing of financing statements and the registration of other
instrurnents in connection therewith, and amendments, supplements or other modifications thereto,
notices to other creditors or secured parties, and certificates, acknowledgments, or other writings,
including, without limitation, lien search reports, from filing or other registration officers, (iv) all credit
information, reports and memoranda relating thereto and (v) all other written or non-written forms of
information related in any way to the foregoing or any Account.

"Cash Proceeds' shall mean all proceeds of any Collateral received by any Debtor
consisting of cash, checks and cash equivalents.

"Chatiel Paper" shall mean all "chattel paper” as defined in Article 9 of the UCC,
including, without lirnitation, "electronic chattel paper” or "tangible chattel paper™, as each term is defined
in Article 9 of the UCC.

"Collateral” shall have the meaning set forth in Section 2.1.
*Commercial Tort Clainas” shall mean all "conmmercial tort claims” as defined in the

UCC, including, without limitation, the commercial tort claims listed on_Scheduled 6 (as such schedule
may be amended or supplemented from time to time).

"Commodities Acconnts” (i) shall mean all "commodity accounts” as defined in
Article 9 of the UCC and (i) shall include, without limitation, all of the accounts listed on Schedule 4.4
under the heading "Commodities Accounts” (as such schedule may be amended or supplemented from
time to time).

. "Controlled Foreign Corporation” shall mean "confrolled foreign corporation” as
defined in the United States Internal Revenue Code of 1986, as amended from time to time.

"Copyrights" shall mean (i) copyrights and copyright registrations, including, without
limitation, the copyright registrations listed on Schedule 4.5(A) and (A) all renewals thereof, (B) all
mecome, royalties, datnages and payments now and hereafter due or payable under and with respect
thereto, including, without limitation, payments under all licenses entered into in ¢connection therewith
and damages and payments for past or future infringements or dilutions thereof, (C) the right to sue for
past, pregent and future infringements and dilutions thereof, (D)) the goodwill of any Debtor’s business
symbolized by the foregoing and connected therewith, and (E) all of any Debtor’s rights corresponding
thereto throughout the world; and (ii) all proceeds of any and all of the foregoing, including, without
limitation, licensed royalties and proceeds of infringement suits,

"Credit Agreement"” shall mean the credit agreement, dated as of March 1, 2002, by and
among the Issuer, certain of its Subsidiaries, certain financial institutions and Foothill Capital
Corporation, as arranger and agent. The term **Credit Agreement’’ shall include agreements i respect of
Interest Swap and Hedging Obligations and letter of credit facilities with lenders (or Affiliates thereof)
party to the Credit Agreement and shall also include any amendment, amendment and restatement,
renewal, extension, restructuring, supplement or modification to any Credit Agreement and all refundings,
refinancings and replacements of any Credit Agreement, including any credit agreement:

(1) extending the maturity of any Indebtedness incurred thereunder or contermnplated
thereby,
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(2) adding or deleting borrowers or guarantors thereunder, so long as borrowers and
issuers include one or more of the Issuer and its Subsidiaries and their respective successors and assigns,

(3) increasing the amount of Indebtedness incurred thereunder or available to be
borrowed thereunder; provided, that on the date such Indebtedness is incurred it would not be prohibited
by Section 4.7 of the Indenture, or

(4) otherwise altering the terms and conditions thereof in a manner not prohibited by the
terms of the Indenture.

"Credit Facility Docamenis” shall mean the Credit Agreement and any related notes,
guarantees, collateral documents, instruments and agreements executed in connection therewith, as such
credit agreement and/or related documents may be amended, restated, supplemented, renewed, replaced
or otherwise modified from time to time, whether or not with the same agent, trustee, representative
ienders or holders, and, subject to the proviso in clause (3) of the definition of "Credit Agreement,”
irrespective of any changes in the terms and conditions thereof.

"Credit Facility Secured Party" shall mean the agent or any other Person acting on
behalf and for the benefit of the lender(s) under the Credit Agreement.

"DDA"™ shall mean any checking or other demand deposit account maintained by any
Debtor.

"Deposit Accounts™ (i) shall mean all "deposit accounts" as defined in Article 9 of the
UCC and (ii) shall include, without limitation, all of the accounts listed on Schedule 4.4 under the
heading "Deposit Accounts” and all DD As. '

"Equipment' shall mean all equipment (including, without limitation, the
manufacturing equipment located at Issuer's Highbay facility whether or not any such equipment is so
atitached to the real property that it constitutes fixtures), machinery, machine tools, motors, furniture,
furmishings, vehicles (including motor vehicles), tools, parts, goods (other than consumer goods, farm
products, or Inventory), wherever located, including all attachments, accessories, accessions,
replacements, substitutions, additions, and improvements to any of the foregoing, excluding assets
described in clause (a) of the definition of "Excluded Collateral.”

"Excluded Collateral” shall mean all of Issuer’s now owned right, title, and interest in
and to each of the following:

(a) that certain aircraft with Model Number L-1011-385-1-15, Serial Number 193E-
1067, and Registration Number N#140SC, and the engines and all other parts attached thereto,

(b) the money, in an amount not to exceed $10,355,676 in the aggregate, so long as
such money is collateralizing the following existing letters of credit: (i) (a) the letter of credit number
M-12870/01G in the amount of $1,847,500, the letter of eredit number M-12974/02@ in the amount of
$2,804,219, the letter of credit munber M-12945/01G in the amount of $735,474, which amount 1z being
increased to $5,516,057, each of which were issued by the International Commercial Bank of China in
favor of the National 3cience Counsel, the Executive Yuan of the Republic of China, (ii) the letter of
¢redit number 930718 in the amount of $27,900 issued by Bank of America, N.A. (successor by merger to
NationsBank, N_A.) in favor of Hellenic Air Force Command, and (111) the letter of credit number
SM416742C in the amount of $160,000 issued by Wachovia Bank, N.A. (successor by merger to First
Union National Bank) in favor of Boston Properties Limited Parinership,
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(c) the common stock of ORBIMAGE that 15 owned or beneficially held by Issuer,

(@) the outstanding capital stock of a Controlled Foreign Corporation in excess of
65% of the voting power of all classes of capital stock of such Controlled Foreign Corporation entitled to
vote; provided that immediately upon the amendment of the United States Internal Revenue Code of
1986, as amended, to allow the pledge of a greater percentage of the voting power of capital stock in a
Controlled Foreign Corporation without adverse tax consequences, the Collateral shall include, and each
Debtor shall be deemed to have granted a security interest in, such greater percentage of capital stock of
each Controlled Foreign Corporation,

(e) assets secured by Purchase Money Obligations or Capital Lease Obligations
permitted to be incurred under the Indenture, and

(f) any assets, agreements, leases, permits or licenses or other assets or property that
cannot be subjected to a Lien hereunder without the consent of third parties, to the extent that such
consent is not obtained.

Upon any amendment to any of the Credit Facility Documents which results in a narrowing of the
definition of "Excluded Collateral” as set forth therein, the definition of Excluded Collateral herein shall
be automatically amended in the same manner.

"*Financial Asset"” shall mean "financial asset” as defined in Article 8 of the UCC.

"General Intangibles” shall mean all general intangibles (incliding payment
intangibles, contract rights, rights to payment, rights arising under common law, statutes, or regulations,
choses or things in action, goodwill, patents, trade names, trademarks, servicemarks, copyrights,
blueprints, drawings, purchase orders, customer lists, monies due or recoverable from pension funds,
route lists, rights to payment and other rights under any royalty or licensing agreements, infringement
claims, computer programs, information contained on computer disks or tapes, software, literature,
reports, catalogs, money, deposit accounts, insurance premium iebates, tax refimds, and tax refund
claims), and any other personal property other than goods, Accounts, Investment Property, Negotiable
Collateral and Chattel Paper. :

"Governmental Authority'” shall mean any federal, state, municipal or other
governmental department, commission, board, bureau, agency or insbrumentality, or any court, in ¢ach
case whether of the United States or foreign.

"Indemnitee” shall mean Secured Party and its Affiliates' officers, partmers, directors,
trustees, employees, representatives and agents.

"Indenture" shall have the meaning set forth in the recitals hereto.

"Indenture Documents™ shall mean the Purchase Agreement, the Indenture, the Notes,
the Guarantees, the Collateral Agreements, the Warrants, the Warrant Agreement, the Note Registration
Rights Agreement and the Warrant Registration Rights Agreement, and such other agreements,
instruments and certificates executed and delivered (or issued) by Issuer or any other Debtor pursuant to
the Indenture or any of the foregoing, as any or all of the same may be amended, restated, supplemented
or otherwise modified from time to time.

"Intellectual Property” shall mean, collectively, the Copyrights, the Patents, the
Trademarks and the Intellectual Property Licenses.

275993.06-Loz Angeles Server 1A - MSW

TRADEMARK
REEL: 2532 FRAME: 0061



2ER 15:19 HO. B29 P11

"Intellectnal Froperty Licenses' shall mean all rights under or interest in any Patent,
Trademark or Copyright license agreements with any other party, whether a Debtor is a licensce or
licensor under any such license agreement, including, without limitation, the license agreements listed on
Schedule 4.5(E), and the right to use the foregoing in cormection with the enforcement of the Secured
Party’s rights under this Agreement or any other Indenture Document, including without limitation, the
right to prepare for sale and sell any and all Inventory now or hereafter owned by any Debtor and now or
hereafter covered by such licenses, provided, however, that Intellectual Property Licenses shall not
include any license agreement in effect as of the date hereof which by its terms prohibits the grant of the
security interest contemplated by this Agreement, except that upon the termination of such prohibitions

for any reason whatsoever, such license agreement shall be deemed to be included in Intellectual Property
Licenses.

“Inventory” shall mean all inventory, including goods held for sale or lease or to be
furnished under a contract of service, goods that are leased by any Debtor as lessor, goods that are
furnished by any Debtor under a contract of service, and raw materials, work in process, or materials used
or consumed in any Debtor’s business; including all accessions, additions, attachments, improvements,
substitutions and replacements thereto and therefor.

"Investment Property' shall mean all "investment property” as defined in Article 9 of
the UCC, including all Securities, Securities Accounts and Commoeodiites Accounts.

"Issue Date” shall mean the date of first issuance of the 129 Series A Second Priority
Secured Notes due 2006 under the Indenture.

"Money" shall mean "money" as defined in the UCC.

"Negotiable Collateral” shall mean all letters of credit, letter of credit rights,
instruments, promissory notes, drafts and documents (as defined in Article 9 of the UCC).

"Notes Proceeds Account” shall mean account #33435500 maintained in the name of
"Orbital Sciences Notes and Warrant Account” at U.S. Bank, N.A. and all funds on deposit therein.

"ORBIMAGE" shall mean Orbital Imaging Corporation, a Delaware corporation.

"Patenis" shall mean all (i) patents and patent applications, including, without
limitation, the patents and patent applications listed on_Schedule 4 3(B), and (A) all extensions and
adjustments thereof, (B) all income, royalties, damages and payments now and hereafter due or payable
under and with regpect thereto, including, without limitation, payments under all hicenses entered into m
connection therewith and damages and payments for past or future infringermnents thereof, (C) the right to
sue for past, present and future infringements thereof, and (D) all of any Debtor's rights comresponding
thereto throughout the world; and (ii} proceeds of any and all of the foregoing, including, without
limitation, license royalties and proceeds of infringement suits.

"Pledge Joinder"™ shall mean any joinder to this agreement in substantially the form of
Exhibit B.

"Pledge Supplement™ shall mean any supplement to this agreement in substantially the
form of Exhibit A.

"Record” shall mean information that is inscribed on a tangible medium or that is stored
in an electronic or other medium and is retricvable in perceivable form.
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"Replacement Credit Facility Secured Party" means the collateral agent (or other
agent serving in such capacity) pursuant to the Credit Facility Documents or any other person or entity in
whose favor any of the Debtors may grant liens on and security interests in the Collateral in connection
with the replacement or refinancing of the Credit Agreement.

"Secured Obligations" shall have the meaning specified in Section 3.1.

"Secured Party" shall have the meaning set forth in the preamble.

"Securities” shall mean any stock, shares, partnership interests, voting trust certificates,
certificates of interest or participation in any profit-sharing agreement or arrangement, options, watrants,
bonds, debentures, notes, or other evidences of indebtedness, secured or unsecured, convertible,
subordinated or otherwise, or in general any insttuments commonly known as "securities” or any
certificates of interest, shares or participations in temporary or interim certificates for the purchase or
acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing.

"Securities Accounis™ (1) shall mean all "securities accounts” as defined in Article 8 of
the UCC and (ii) shall include, without limitation, all of the accoumts listed on Schedule 4.4 under the
heading "Securities Accounts” (as such schedule may be amended or supplemented from time to time).

"Supporting Obligation" shall mean "supporting obligation” as defined in Article 9 of

the UCC.

"Trademarks" shall mean (1) all trademarks, trade names, registered trademarks,
trademark applications, setvice marks, registered service marks and service maxk applications, including,
without limitation, the trade names, registered trademarks, trademark applications, registered service
marks and service mark applications listed on Schedule 4.5(D), and (A)all renewals thereof, (B) all
income, rovalties, damages and payments now and hereafter due or payable under and with respect
thereto, inchuding, without limitation, payments under atl licenses entered into in connection therewith
and damages and payments for past or future infiingements or dilutions thereof, (C) the right to sue for
past, present and future infringements and dilutions thereof, (D) the goodwill of any Debtor’s business
symbolized by the foregoing and comnected therewith, and (E) all of any Debtor’s rights corresponding
thereto throughout the world; and (ii) all proceeds of any and all of the foregoing, including, W‘Jthout
limitation, license royalties and proceeds of infringement suits.

"UCC" ghall mean the Uniform Commercial Code as in effect from time to time in the
State of New York or, when the context implies, the Uniform Commercial Code as in effect from time to
time in any other applicable jurisdiction.

1.2 Definitions; Interpretation. All capitalized terms used herein (including the preamble and
recitals hereto) and not otherwise defined herein shall have the meanings ascribed thereto in the Indenture
or, if not defined therein, in the UCC. References to "Sections,” "Exhibits" and "Schedules” shall be to
Sections, Exhibits and Schedules, as the case may be, of this Agreement unless otherwise specifically
provided. Section headings in this Agreement are included herein for convenience of reference only and
shall not constitute a part of this Agreement for any other purpase or be given any substantive effect. Any
of the terms defined herein may, unless the context otherwise requires, be used in the singular or the
plural, depending on the reference. The nse herein of the word "include” or "including”, when following
any general statement, term or matter, shall not be construed to limit such statement, term or matter to the
specific items or matters set forth immediately following such word or 1o similar items or matters,
whether or not nonlimiting language (such as "without limitation" or "but not limited to" or words of
similar import) is used with reference thereto, but rather shall be deemed to refer to all other items or
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matters that fall within the broadest possible scope of such general statement, term or matter. If any
conflict or inconsistency exists between this Agreement and the Indenture, the Indenture shall govern.
All references herein to provisions of the UCC shall mclude 2ll successor provisions under any
subsequent version or amendment to any Article of the UCC.

2. GRANT OF SECURITY

2.1 Grant of Secarity. Each Debtor hereby grants to Secured Party a security interest and
continuing lien on all of such Debtor's right, title and interest in, to and under all property of such Debtor
including, but not limited to the following, in each case whether now owned or existing or hereafter
acquired or artsing and wherever located (collectively, such Debtor's " Colateral™):

(1)
(ii)
(iii)
(ov)
)
(vi)
(vii)
(viii)
(ix)
(%)
(xi)
(xii)
(xiii)

(x1v)

(xv)

(xvi)
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Accounts;

Books;

Chattel Paper;

Deposit Accounts, including any DDAs;
Equipment;

Financial Assets;

General Intangibles;
Intellectual Property;
Inventory;

Investment Property;
Negotiable Collateral;

The Notes Proceeds Account;
Cornmercial Tort Claims;

money, cash, Cash Equivalents, or other assets of any Debtor that now or
hereafter come into the possession, custody, or control of Secured Party;

to the extent not otherwise included above, all Supporting Obligations
relating to any of the foregoing;

to the extent not otherwize incloded above, all of the proceeds and
products, whether tangible or intangible, of any of the foregoing,
including proceeds of insurance or commercial tort claims, covening any
or all of the foregoing, and any and all Accounts, Books, Chatte]l Paper,
Deposit Accounts, Equipment, Financial Assets, General Intangibles,
Inventory, Investment Property, Licenses, Negotiable Collateral,
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Supporting Obligations, money, Deposit Accounts, or other tangible or
intangible property resulting from the sale, lease, license, exchange,
collection, or other disposition of any of the foregoing, or any portion
thereof or interest therein, and the proceeds thereof;, and

(xvil) to the extent not otherwise included above, all other personal property of
the Debtors of any kind or description.

2.2 Certain Limited Exclusions. Notwithstanding anything herein to the contrary, in no event
shall the Collateral include any Excluded Collateral.

2.3 Intercreditor Agreement. Notwithstanding anything herein to the contrary, the relative
rights and remedies of Secured Party hereunder and the Credit Facility Secured Party shall be subject to
and governed by the terms of the Intercreditor Agrecment at any time the Intercreditor Agreement is in
effect. In the event of any inconsistency between the terms hereof and the Intercreditor Agreement, the
Intercreditor Agreement shall control at any time the Intercreditor Agreement is in effect. In the event
that the obligations of any Debtor under this Agreement conflict with the obligations of such Debtor
under the Credit Facility Documents, such Debtor shall be required to comply with the Credit Facility
Documents, and such compliance shall constitute compliance hereunder.

3. SECURITY FOR OBLIGATIONS.

3.1 Security for Obligations. With respect to each Debtor, this Agreement secures, and the
Collateral granted by sach Debtor is collateral security for, the prompt and complete payment or
performance in full when due, whether at stated maturity, by required prepayment, declaration,
acceleration, demand or otherwise (including the payment of amounts that would become due but for the
operation of the automatic stay under Section 362(a) of the Bankruptey Code, 11 U.5.C. §362(a) (and any
successor provision thereof)), of all Obligations of such Debtor under the Indenture Documents (the

"Secured Obligations'}.

3.2 Obligations Remain.
(a) Anything contained herein to the contrary notwithstanding:

() each Debtor shall remam liable under any partnership agreement or
limited liability company agreement relating to any partnership interest
or limited liability company interest included in the Collateral and any
other contracts and agreements included in the Collateral, to the extent
set forth therein, to perform all of 1ts duties and obligations thereunder to
the same extent as if this Agreement had not been executed;

(ii) the exercise by Secured Party of any of its rights hereunder shall not
release any Debtor from any of its duties or obligations under the
contracts and agreements included in the Collateral; and

(iil)  Secured Party shall not have any obligation or liability under any
partnership agreement or limited liability company agreement rclating to
any partnership interest or limited liability company interest included in
the Collateral and any other contracts and agreements included in the
Collateral by reason of this Agreement, nor shall Secured Party, be
obligated to perform any of the obligations or duties of any Debtor
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thereunder or to take any action to collect or enforce any claim for
payment assigned hereunder.

(b) Meither Secured Party nor any purchaser at a foreclosure sale under this
Agreement shall be obligated to assume any obligation or liability under any partnership agreement or
limited liability company agreement relating to any partnership interest or limited Hability company
interest included in the Collateral or any other contracts and agreements included in the Collateral.

4, REPRESENTATIONS AND WARRANTIES AND COVENANTS.
4.1 Generally.

() Representations and Warranties. Each Debtor hereby represents and warrants on
the Issue Date that:

(1) it owns the Collateral purported to be owned by it or otherwise has the
rights it purports to have in each item of Collateral and, as to all
Collateral whether now existing or hereafter acquired, will continue to
own or have such rights in each item of the Collateral, in each casc free
and clear of any and all Liens, rights or claims of all other Persons other
than Permitted Liens, including, without limitation, liens arising as a
result of such Debtor becoming bound (as a result of merger or
otherwisc) as debtor under a security agreement entered into by another
Persom;

(ii) it has indicated on Schedule 4.1(A): (x) the type of organization of such
Debtor, (y) the jurisdiction of organization of such Debtor and (z) the
jurisdiction where the chief executive office or its sole place of business
is, and for the lesser of the one-year period preceding the date hereof or
the period since its formation or incorporation, as applicable, has been,
located;

(iii)  the full legal name of such Debtor is as set forth on Schedule 4 1(A) and
it has not done in the lesser of the five-year period preceding the date
hereof or the period since its formation or incorporation, as applicable,
and does not do, business under any other name (including any trade-

name or ficiitious business name) except for those names set forth on
Schedule 4.1(B);

(iv) except for the Credit Facility Documents, such Debtor has not within the
lesser of the five-year period preceding the date hercof or the period
since its formation or incorporation, as applicable, become bound
{(whether as a result of merger or otherwise) as debtor under a security
agreement covering the Collateral entered into by another Person as
debtor, which has not heretofore been terminated;

{v) upon the filing of all UCC financing statements naming each Debtor as
"debtor" and Secured Party as "Secured Party” and describing the
Collateral in the filing offices set forth opposite such Debtor's name on
Schedule 4.1(C) hereof and, to the extent not subject to Article © of the
UCC, upon the recordation of the security interest granted hereunder in
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Patents, Trademarks and Copyrights in the applicable patent, trademark
and copyright registries (including the United States Patent and
Trademark Office and the United States Copyright Office), the
registration of all unregistered Copyrights and other filings delivered by
each Debtor, and the execution of the apgreements referred to in

Section 4.4(c¢) by all parties thereto, security interests granted to Secured
Party hereunder will constitute valid and perfected Liens (subject in the
case of priority only to Permitted Liens and the Intercreditor A greemnent);
provided, however, that the security interests with respect to Deposit
Accounts and Securities Accounts shall be perfected only to the extent
required pursuant to Section 4.4(c);

(v1) all actions and consents, including all filings, notices, registrations and
recordings necessary for the exercise by Secured Party of the voting or
other rights provided for in this Agreement or the exercise of remedies m
respect of the Collateral have been made or obtained except (1) for the
landlord consents referred to in Section 4.1(b)(vi) and such landlord
consents that are not otherwise required to be delivered hereunder and
(i1) to the extent any consents or approvals are required under applicable
laws (including, without Iimitation, the Assignment of Claims Act of
1940, as amended), the Intercreditor Agreement, the Credit Facility
Pocuments or any Intellectual Property License, contract or agrecment;

{vii) other than the financing statements filed in favor of Secured Party, no
cffective UCC financing statement, fixture filing or other instrument
similar in effect under any applicable law covering all or any part of the
Collateral is on file in any filing or recording office except for
(x) financing statements which have lapsed or for which proper
termination staterments have been delivered to Secured Party for filing
and (v) financing statements filed in connection with Permitted Liens;

(viil) no authorization, approval or other action by, and no notice to or filing
with, any Governmental Authority is required for either (1) the pledge or
grant by any Debtor of the Liens purported to be created in favor of
Secured Party hereunder or (ii) the exercise by Secured Party of any
rights or remedies in respect of any Collateral (whether specifically
granted or created hereunder or created or provided for by applicable
law), except (A) for the filings contemplated by clause (v) above, (B) as
may be required, in connection with the disposition of any Investment
Property, by laws generally affecting the offering and =sale of Securities
and (C) to the extent any consents or approvals are required under
applicable laws (including, without limitation, the Assignment of Claims
Act of 1940, as amended), the Intercreditor Agreement, the Credit

Facility Pocuments or any Intellectual Property License, contract or
aAgrecInent;

(ix) all information supplied by any Debtor with respect to the Collateral
talkken as a whole is accurate and complete in all material respects; and
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none of the Collateral constitutes, or is the proceeds (as defined in
Article 9 of the UCC) of, "farm products” (as defined in Article 9 of the
UCC). '

Covenants and Agreements. Each Debtor hereby covenants and agrees that:

1

Gi)

(iii)

v)

44

(vi)

w 1A - MSW

except for the security interest created by this Agreement, it shall not
create or suffer to exist any Lien upon or with respect to any of the
Collateral, except Permitted Liens, and such Debtor shall defend the
Collateral against all Persons at any time claitning any interest therein;

it shall not produce, use or permit any Collateral to be used unlawtully or
in violation of any provision of this Agreement or any applicable statute,
regulation or ordinance or any policy of insurance covering the
Collateral;

it shall not change such Debtor's name, identity, corporate structure, sole
place of business, chief executive office or jurisdiction of organization or
establish any trade names unless it shall have (a) if such change would
adversely affect the validity or perfection of Secured Party's security
interest in the Collateral, notified Secured Party in writing, by executing
and delivering to Secured Party a completed Pledge Supplement,
substantially in the form of Exhibit A attached hereto, together with
Supplements to Schedules 4.1(A), 4.1(B) or 4.1(C), as applicable, at least
thirty (30) days prior to any such change or establishment, identifying
such new proposed name, identity, corporate struche, sole place of
business, chief executive office, jurisdiction of organization or trade
name and providing such other information in connection therewith as
Secured Party may reasonably request and (b) taken all actions necessary
to maintain the continuous validity and perfection of Secured Party's
security interest in the Collateral intended to be granted and agreed to
hereby; '

it shall pay promptly when due all property and other taxes, assessments
and governmenital charges or levies imiposed upon. and all claims
(including c¢laims for labor, materials and supplies) against, the
Collateral, except to the extent the validity thereof is being contested in
coad faith; provided, such DPebtor shall in any event pay such taxes,
assessmentis, charges, levies or claims not later than five (5) days prior to
the date of any proposed sale under any judgment, writ or warrant of
attachment entered or filed against such Debtor or any of the Collateral
as a result of the failure to make such payment,

upon such Debtor or any officer of such Debtor obtaining knowledge
thereof, it shall promptly notify Secured Party in writing of the levy of
any legal process against the Collateral or any portion thereof; and

it shall use reasonable best efforts (which will be deemed not to include
any obligation to pay money to any third parties other than filing fees,
reasonable fees and expenses of the third party or other de minimus
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payments) to deliver to Secured Party within 30 days after the Issue
Date, or as soon as practicable thereafter, landlord consents for the
properties located at: (i) 7170 Riverwood Drive, Columbia, Maryland
21045, (it) 3380 S. Price Road, Chandler, Arizona 85248, (i11) 21700
Atlantic Blvd., Sterling, Virginia, (iv) 21829 Atlantic Blvd., Dulles,
Virginia 20166 and (v} 21839 Atlantic Blvd., Dulles, Virginia 20166, to
the extent it occupies and has business activities on any of such premises
as a lessee under a lease, executed by the landlord in respect of such
lease the effect of which would subordinate the claims of such landlord
to the Liens created under this Agreement and enable Secured Party to
access such premises without delay for the purpose of enforcing such
Liens.

4.2 Equipment and Inventory.

() Representations and Warranties. Each Debtor represents and warrants, on the
Issue Date, that except for Inventory and Equipment temporarily moved for the purpose of testing,
conducting launches or otherwise fulfilling coniractual obligations in the ordinary course of business, all
of the Equipment and Inventory included in the Collateral is kept only at the locations specified in
Schedule 4.2.

(b) Covenants and Agreements. Fach Debtor covenants and agrees that:

(1) it shall not deliver any Document (as defined in Article 9 of the UCC)
evidencing any Equipment and Inventory to any Person other than the
issuer of such Document to claim the goods evidenced therefor or
Secured Party or the Credit Facility Secured Party or any other holder or
representative of a holder of a Permitted Lien; and

1) if any Collateral consisting of Equipment or Inventory is in possession or
control of any third party which is a bailee or warchouseman, it shall, if
reasonably requested by Secured Party, notify such third party of the
Secured Party's security interest and usc its reasonable efforts in
obtaining an acknowledgment from such third party that it is holding the
Equipment and Inventory for the benefit of the Secured Party or other
holders of Permitted Liens.

4.3 Accounts. Covenants and Agreements: Each Debtor hereby covenants and agrees that:

(a) it shall keep and maintain at its own cost and expense complete records of the
Accounts in a manner that enables such Debtor to produce financial statements in accordance with
GAAF,

(b) it shall mark conspicuously all Chattel Paper and Negotiable Collateral (other
than any delivered to Secured Party as provided herein or to Credit Facility Secured Party as provided in

the Credit Facility Documents), with an appropriate reference to the fact that Secured Party has a security
interest therein;

(c) other than in the ordinary course of business as generally conducted by 1t on and
prior to the date hereof, and except as otherwise provided in Section 4.3(e) below, following an Event of
Default, such Debtor shall not (w) grant any extension or renewal of the time of payment of any Account,
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(x) compromise or settle any dispute, claim or legal proceeding with respect to any Account for less than
the total unpaid balance thereof, (y) release, wholly or partiaily, any Person liable for the payment thereof,
or (z) allow any credit or discount thereon;

(d) except as otherwise provided in this Section 4.3 and other than in the ordinary
course of buginess as generally conducted by it on and prior to the date hereof, it shall continue to collect
all amounts due or to become due to such Debtor under the Accounts and any Supporting Obligation and
diligently exercise each material right it may have under any Account or any Supporting Obligation, in
each case, at its own expense and to the extent advisable in its reasonable business judgment; and

(e) it shall use reasonable efforts to keep in full force and effect any Supporting
Obligation relating to any Account to the extent advisable in its reasonable bustness judgment.

4.4 Investment Property.

(a) Representations and Warranties. With respect to-any capital stock of Earthwaich,
Inc., each Debtor hereby represents and warrants to the best of such Debtor's knowledge, and with respect
to all other Investment Property, each Debtor hereby represents and warrants, that on the Issue Date:

(i) Schedule 4.4 sets forth under the headings "Pledged Stock, "Pledged
LLC Interests,” "Pledged Parmership Interests" and "Pledged Trust
Interests," all of the equity interests owned by any Debtor included in the
Collateral and such equity interests constitute the percentage of issued
and outstanding shares of stock, percentage of membership interests,
percentage of partnership interests or percentage of beneficial interest of
the respective issuers thereof to the extent indicated on such Schedule;

(i1) it is the record and beneficial owner of the equity interests included in
the Collateral free of all Liens, rights or claims of other Persons other
than Permitted Liens;

(iii)  without limiting the generality of Section 4.1(a)(v), no consent of any
other general or limited partner of a pledged partnership, any other
mermber of a pledged limited liability company or any other shareholder
of a pledged corporation is necessary in connection with the creation or
perfection of the security interest of Secured Party in any equity interests
mcluded in the Collateral or (other than approvals required by applicable
laws) the exercise by Secured Party of the voting or other rights provided
for in this Agreement or the exercise of remedies in respect thereof;

(iv)  as of the Issue Date, none of the equity mterests included in the
Collateral are or represent interests in issuers that are: (a) registered as
mvestment companies or (b) are dealt in or traded on securities
exchanges or markets;

(v) Schedule 4.4 sets forth under the heading "Pledged Debt” all of the
iggued and outstanding Indebtedness evidenced by an instrument or
certificated security of the respective issuers thereof owing to such
Debtor and, to the best of such Debtor's knowledge, none of such
Pledged Debt is in default;
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(vi) Schedule 4.4 sets forth under the headings "Securities Accounts” and
"Commeodities Accounts,” respectively, all of the Securities Accounts
and Commaodities Accounts in which each Debtor has an interest. Each
Debtor is the sole entitlement holder of each such Securities Account and
Commodities Account, and such Debtor has not consented to, and 13 not
otherwise aware of, any Person (other than the Credit Facility Secured
Party) having "control” (as defined in Section 9-1135(e) of the UCC) over,
or any other interest in, any such Securities Account or Commodity
Account or any securities or other property credited thereto;

(vii) Schedule 4.4 sets forth under the heading "Deposit Accounts” all of the
Deposit Accounts in which each Debtor has an interest and each Debtor
is the sole account holder of each such Deposit Account and such Debtor
has not consented to, and is not otherwise aware of, any Person (other
than Credit Facility Secured Party) having either sole dominion and
control or "control” (within the meaning of Section 9-104 of Article 9 of
the UCC) over, or any other interest in, any such Deposit Account or any
money or other property deposited therein; and

(viii) each Debtor has, to the extent required under Section 4.4(c), taken all
actions necessary to: (a) establish Secured Party's "control” (within the
meaning of Section 9-104 of the UUCC) over all Deposit Accounts;: and
(b) deliver all instrurments (as defined in Article 9 of the UCC) to
Secured Party or Credit Facility Secured Party pursuant to the terms of
the Credit Facility Documents and the Intercreditor Agreemmnent.

Covenants and Agreements. Each Debtor hereby covenants and agrees that:

{i) it shall not vote to enable or take any other action to: (a) amend or
terminate any partnership agreement, Irmited liability company
agreement, certificate of incorporation, by-laws or other organizational
documents in any way that adversely affects the validity, perfection or
priority of Secured Party's security interest, (b) permit any of its
Subsidiaries to dispose of all or a material portion of their assets in a
manner which would be prohibited under the Indenture or the Credit
Facility Documents, (¢) waive any default under or breach of any terms
of any organizational document relating to any of its Subsidiaries or the
terms of any Pledged Debt unless such waiver i1s deemed advisable in
such Debtor's reasonable business judgment, or (d) cause any issuer of
any partnership interests or limited liability company interests included
in the Collateral which are not securities (for purposes of the TJCC) on
the date hereof to clect or otherwise take any action to cause such
partnership interests or limited liability company interests to be treated as
securitics for purposes of the UCC; unless such Debtor shall take all
steps necessary to establish Secured Party's "control” thereof;

(11) in the event it acquires rights in any Investment Property after the date
hereof, it shall deliver to Secured Party a completed Pledge Supplement,
substantially in the form of Exhibit A attached hereto, together with a
Supplement to Schedule 4.4, reflecting such new Investment Property.
MWotwithstanding the foregoing, it is understood and agreed that the
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security interest of Secured Party shall attach to all Investment Property
immediately upon any Debtor's acquisition of rights therein and shall not
be affected by the failure of any Debtor to deliver a supplement to
Schedule 4.4 as required hereby;

(111) except as provided in the next sentence, in the event such Debtor
_ receives any dividends, interest or digtributions on any Investment

Froperty, or any securities or other properiy upon the merger,
consolidation, liquidation or dissolution of any issuer of any Investment
Property, then (a) such dividends, interest or distributions and securities
or other property shall be included in the definition of Collateral without
further action and (b) except with respect to Cash Proceeds, such Debtor
shall promptly take all steps, if any, necessary to ensure the validity and
perfection, priority and, if applicable, control of the Credit Facility
Secured Party or the Secured Party over such Investment Property
(including, without linitation, delivery thereof to Secured Party or Credit
Facility Secured Party in accordance with the terms of the Intercreditor
Agreement to the extent then in effect) and pending any such action such
Prebtor shall be deemed to hold such dividends, interest, distributions,
securities or other property in trust for the benefit of the Secured Party
and the Credit Facility Secured Party and shall be segregated from all
other property of such Debtor. Notwithstanding the foregoing, so long as
no Event of Default shall have occurred and be continuing, Secured Party
authorizes sach Debtor to retain all ordinary and extraordinary cash
dividends and distributions paid in the normal course of business and all
payments of principal and interest;

(iv) it shall comply with all of its obligations under any partnership
agreement or limited liability company agreement relating to parinership
interests or limited liability intercsts included in the Collateral and shall
enforce all of its material rights with respect to any Investment Property,
in each case, as appropriate in such Debtor’s reasonable business
judgment;

(v) other than as permitted under the Indenture, it shall not permit any of its
Subsidiaries to merge or consolidate unless (i) such Subsidiary creates a
security interest by executing a Pledge Joinder pursuant to Section 5.2
that is perfected by a filed financing statement (that is not effective solely
under section 9-508 of the UCC) in collateral in which such new debtor
has or acquires rights, in each case, to the extent not created or perfected
pursuant to this Agreement and any financing statement in effect at such
time and (ii) all the outstanding capital stock or other equity interests of
the surviving or resuliing corporation, limited liability company,
partnership or other enfity is, upon such merger or consolidation, pledged
hercunder; provided that if the surviving or resulting company upon any
such merger or conselidation involving an issuer which is a Controlled
Foreign Corporation, then such Debtor shall only be required to pledge
equity interests o the extent they are not Excluded Collateral; and

(vi) each Debtor consents to the grant by each other Debtor of a security
interest in all Investment Property to Secured Party.
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{c) Delivery and Control. Each Debtor agrees that (i) with respect to any Investment
Property in which it has rights as of the Issue Date it shall comply with the provisions of this
Section 4.4(c) on or before the Issue Date; and (ii) with respect to any Investment Property hereafter
acquired by such Debtor it shall comply with the provisions of this Section 4.4(¢) promptly upon
acquiring rights therein. With respect to any Investment Property that is now or hereafter represented by
a certificate or that is an "instrument" (other than any Investment Property credited to a Securities
Account) it shall cause such certificate or instrument to be delivered to the Credit Facility Secured Party
or the Secured Party (in accordance with the terms of the Intercreditor Agreement to the extent then in
effect), indorsed in blank by an "effective indorsement” (as defined in Section 8107 of the UCC),
regardless of whether such certificate constitutes a "certificated security” for purposes of the UCC. In the
event that at any time after the date of this Agreement any partnership interest or limited liability
company interest included in the Collateral is (i) dealt in or traded on a securities exchange or it a
securities market, (i) by its terms expressly provides that it is a security governed by Article 8 of the
UCC, (iii) is an investmnent company security or (1iv) is held in a securities account, the applicable Debtor
will promptly notify Secured Party in writing of such event, and will promptly execute such documents,
and do such other acts or things reasonably requested by Secured Party to deliver to Credit Facility
Secured Party or Secured Party (subject to the terms of the Intercreditor Agreement to the extent then in
effect) control (within the meaning of Article 8 of the UCC) of such partnership interest or limited
liability company interest, as applicable. Each Debtor represents and warrants that none of the events
described in clauses (i), (ii), (iii) or (iv) of the immediately preceding sentence has occurred and is
existing as of the date of this Agreement. No Debtor will contest in any manner the perfection or priority
of Secured Party's lien on any partnership interest or limited liability company interest included in the
Collateral. With respect to any Investment Property consisting of Securities Accounts or securities
entitiements (as defined in Article 8 of the UCC), to the extent required under the Credit Facility
Documents, it shall use its reasonable best efforts to cause the securities intermediary maintaining such
Securities Aceount or securities entitlement to enter into an agreement in form and substance reasonably
satisfactory to Secured Party pursuant to which it shall, subject to the Intercreditor Agreement to the
extent then in effect, agree to comply with the Credit Facility Secured Party's or the S8ecured Party's
"entitlement orders” without further consent by such Debtor. With respect {0 any material Investment
Property that is a "Deposit Account,” to the extent required under the Credit Facility Documents, it shall
use its reasonable best efforts to cause the depositary institution maintaining such account to enter into an
agreement in form and substance reasonably satisfactory to Secured Party, pursuant to which the Credit
Agreement Secured Party or the Secured Party, subject to the terms of the Intercreditor Agreement to the
extent then in effect and any agreements between Secured Party, Credit Facility Secured Party and the
depositary institution, shall have both dominion and control over such Deposit Account (within the
meaning of the commeon law) and "control" (as defined in Section 9-104 of the UCC) over such Deposit
Account. In addition to the foregoing, if any issuer of any Investment Property is located in a jurisdiction
outside of the United States, each Debtor shall take such additional actions within its power or confrol,
including, without limnitation, causing the issuer to register the pledge on its books and records or making
such filings or recordings, in each case as the Secured Party may reasonably request, under the laws of
such issuer's jurisdiction to insure the validity, perfection and priority of the security interest of Secured
Party. Upon the occurrence of an Event of Default, subject to the terms of the Credit Facility Documents
and the Intercreditor Agreement, in each case, to the extent then in effect, any applicable laws (including,
without limitation) and Section 7 hereof, Secured Party shall have theright to have all or any portion of
the partnership interests or limited liability company interests included in the Collateral registered m its
name or the name of a nominee or agent on the books of the issuer, to the extent necessary to enforee 1ts
rights to receive distributions with respect thereto or vote such partnership interests and limited liability
company interests; provided that no such registration shall constitute a transfer ofownership and no
Debtor shall be deemed to have waived its rights under Section 9-610 of the UCC to have such
partnership interests or limited liability company interests sold in a public sale. In addition, Secured Party
(subject 1o and in accordance with the terms of the Intercreditor Agreement to the extent then in effect)
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shall have the right at any time, without notice to anny Debtor, to exchange any certificates or instruments
representing any Investment Property for certificates or instruments of smaller or larger denominations.

(d) Voting and Distributions,

(1) S0 long as no Event of Default shall have occurred and be continuing,
subject to applicable laws:

(A) each Debtor shall be entitled to exercise or refrain from
exercising any and all voting and other consensual rights
pertaining to the Investment Property or any part thereof for any
purpose not inconsistent with the terms of this Agreement or the
Indenture; and

(B)  Secured Party shall promptly execute and deliver (or cause to be
executed and delivered) to each Debtor all proxies, and other
instruments as such Debtor may from time to tie reasonably
request for the purpose of enabling such Debtor to exercise the
voting and other consensual rights when and to the extent which
it is entitled to exercise pursuant to clause (A) above; and

(1) Upon the occurrence and during the continuation of an Event of Default
subject to Section 7.6(a), applicable laws and the terms of the Credit
Facility Documents and the Intercreditor Agreement, in each case, to the
extent then in effect:

(A) all rights of each Debtor to exercise or refrain from exercising
the voting and other consensual rights which it would otherwise
be entitled to exercise pursuant hereto shall cease and all such
rights shall thereupon become vested in Secured Party who shall
thereupon have the sole right to exercise such voting and other
consensual rights; and

(B) in order to permit Secured Party to exercise the voting and other
consensual rights which it may be entitled to exercise pursuant
hereto and to receive all dividends and other distributions which
it may be entitled to receive hereunder: (1)each Debtor shall
promptly execute and deliver (or cause to be executed and
delivered) to Secured Party all proxies, dividend payment orders
and other insfruments as necessary or as Secured Party may from
time to time reasonably request and (2) each Debtor
acknowledges that Secured Party may utilize the power of
attorney set forth in Section 6.

4.5 Intellectual Property.

(a) Representations and Warranties. Except with respect to the patents listed on
Schedule 4.5(C), each Debtor hereby represents and warrants, on the Issue Date, that:

(1) Schedule 4.5 sets forth a true and complete list of (i) all United States,
state and foreipn registrations of and applications for Patents,
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Trademarks, and registered copyrights owned by each Debtor and
material to the business of such Debtor and (ii) all Intellectual Property
L.icenses material to the business of such Debtor;

it is the zole and exclusive owner of the entire right, title, and interest in
and to all Intellectual Property on Schedule 4.5 (other than Intellectual
Property Licenses where such Debtor is a non-exclusive licensee), and
owns or has the valid right to use all other Intellectual Property necessary
to conduct its business, free and clear of all Liens, claims, encumbrances
and licenses, except for Permitted Liens;

all Intellectual Property material to the business of each Debtor is
subsisting and has not been adjudged invalid or unenforceable, in whole
or in part, and each Debtor has performed all acts and has paid all
renewal, maintenance, and other fees and taxes required to maintam each
and every registration and application of Intellectual Property material to
the business of such Debtor in full force and effect;

all Intellectual Property material to the business of each Debtor is valid
and enforceable; no holding, decision, or judgment has been rendered in
any action or proceeding before any court or administrative authority
challenging the validity of such Debtor's right to register, or such
Debtor's rights to own or use, anry Intellectual Property material to the
business of such Debtor and no such action or proceeding is pending or,
1o the best of such Debtor's knowledge, threatened;

all registrations and applications for Copyrights, Patents and Trademarks
material to the business of such Debtor are standing in the name of cach
Debtor, and other than in the ordinary course of such Debtor’s business,
none of the Trademarks, Patents, Copyrights or Trade Secret Collateral
has been licensed by any Debtor to any affiliate or thard party;

each Debtor has been using appropriate statutory notice of registration in
connection with its use of registered Trademarks, proper marking
practices in comneciion with the use of Patents, and appropriate notice of
copyright in connection with the publication of Copyrights material to
the business of such Debtor;

cach Debtor uses adequate standards of quality in the manufacture,
distribution, and sale of all products sold and in the provision of all
services rendered under or in conmection with all Trademark Collateral
and has taken all action necessary to ensure that all licensees of the
Trademark Collateral owned by such Debtor use such adequate standards
of quality;

to the best of such Debtor's knowledgze, the conduct of such Debtor's
business does not infiinge npon any trademark, patent, copyright, trade
secret or similar intellectual property right owned or controlied by a third
party;
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(ix) 1o the best of such Debtor's knowledge, no third party 1s infringing upon
any matenial Intellectual Property owned or used by such Debtor;

(x) no settlement or consents, covenants not to sue, NONASSErtion assurances,
or releases have been entered into by any Debtor or to which any Debtor
is bound that adversely affects such Debtor's rights to own or use any
Inteilectual Property material to the business of such Debtor; and

(xi) except in connection with Permitted Liens, each Debtor has not made a
previous assignment, sale, transfer or agreement constituting a present or
future assigniment, sale, transfer or agreement of any Intellectual
Property material to the business of such Debtor as currently conducted
that has not been terminated or released. There is no effective financing
statement or other document or instrument now executed, or on file or
recorded in any public office, granting a security interest in or otherwise
encumbering any part of such Intellectual Property, other than Permitted
Liens and a security interest in favor of Sccured Party.

(b) Covenants and Apreements. Each Debtor hereby covenants and agrees as

follows:

(1) it shall not do any act or omit to do any act whereby any of the
Inteilectual Property which is material to the business of Debtor may
lapse, or become abandoned, dedicated to the public, or unenforceable,
or which would adversely affect the validity, grant, or enforceability of
the security interest granted therein;

{11) with respect to any Trademarks which are material to the business of any
Debtor, each Debtor shall take all commercially reasonable steps (as
determined by such Debtor in the exercise of its reasonable business
judgment) to require that licensees of such Trademarks use standards of
quality consistent with the quality of products sold and services rendered
under any of such Trademarks as of the date hereof;

(1) it shall take all reasonable steps in the United States Patent and
Trademark Office and the United States Copyright Office, and, if
reasonably requested by the Secured Party, any state registry or any
foreign counterpart of the foregomng, to pursue any application and
maintain any registration of each Trademark, Patent, and Copyright
owned by any Debtor and material to its business which is now or shall
become included in the Collateral constituting Intellectual Property
{except for such works with respect to which such Debtor has determined
in the exercise of its commercially reasonable judgiment that it shall not
seck registration) including, but not Itmited to, thosge itemns on

Schedule 4.5(A), (B) and (D) (as each may be amended or supplemented
fromn time to time);

(v) in the event that any Intellectual Property owned by or exclusively
licensed to any Debtor that is material to such Debior's business 1s
infringed, misappropriated, or diluted by a third party, such Debtor shall
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promptly take all reasonable actions (as determined by such Debtor in
the exercise of its reasonable business judgiment) to scek a remedy for
such infringement, misappropriation, or dilution and protect its exclusive
rights in such Intellectual Property:

on such periodic basis as Secured Party shall reasonably require and in
any event no less frequently than quarterly, not later than the thirtieth day
after the end of each guarter, it shall report to Secured Party (i) the filing
of any application to register any Intellectual Property with the United
States Patent and Trademark Office, the United States Copyright Office,
or any state registry or foreign counterpart of the foregoing (whether
such application is filed by such Debtor or through any agent, employee,
licensee, or designee thereof) and (ii) the registration of any Intellectual
Property by any such office, in each case by executing and delivering to
Secured Party a completed Pledge Supplement, substantially in the form
of Exhibit A attached hereto, together with a Supplement to_Schedule
4.5;

in connection with the actions required pursuant to Section 4 .5(b)(v), it
shall promptly execute and deliver to Secured Party any document
required to acknowledge, confirm, register, record, or perfect Secured
Party's inferest in any part of the Intellectual Property, whether now
owned or hereafter acquired;

except as permitted under the Indenture, no Debtor shall execute, and
there will not be on file in any public office, any financing statement or
other document or instruments, except financing statements or other
documents or instruments filed or to be filed in favor of creditors under
Permitted Liens, Secured Party or the Credit Facility Secured Party, and
no Debtor shall ¢create or suffer to exist any Lien upon or with respect to
the Intellectual Property, except for Permitted Liens, the Lien created by
and under this Security Agreement and the other Indenture Documents
and the Lien in favor of the Credit Facility Secured Party;

it shall hereafter use commercially reasonable efforts consistent with
industry practice {(as determined by such Debtor in the exercise of 1ts
reasonable business judgment) s0 as not to perimit the inclusion in any
contract to which it hereafter becormes a party of any provision that could
reasonably be expectced to 1o any way materially impair or prevent the
creation of a security interest in, or the assignment of, such Debtor's
rights and interests in any material property included within the
definitions of any Intellectual Property acquired under such contracts;

it shall use proper statutory notice in connection with its use of any
material Intellectual Property;: and

it shall continue to collect, at its own expense, all amounis due or to
become due to such Debtor 1n respect of the Intellectual Property or any
portion thereof as it deems advisable in its reasonable business judgment.
In connection with such collections, each Debtor may take such action as
such Irebtor may deem reasonably necessary or advisable to enforce
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collection of such amounis. Notwithstanding the foregoing, subject to
the Credit Facility Documents and the Intercreditor Agreement as then in
effect, Secured Party shall have the right at any time following an Event
of Default, to notify, or require any Debtor to notify, any obligors with
respect fo any such amounts of the existence of the security interest
created hereby.

4.6 Commercial Tort Claims.
(a) Representations and Warranties. Each Debtor hereby represents and warrants, on

the Issue Date, that Schedule 4.6 scts forth all Commercial Tort Claims of each Debtor against third
parties; and

(b) Covenants and Agreements. Each Debtor hereby covenants and agrees that with
respect to any Commercial Tort Claim of it against third parties hereafter arising it shall deliver to
Secured Party a completed Pledge Supplement, substantially in the form of Exhibit A attached hereto,
together with a Supplement to Schedule 4.6, identifying such new Commercial Tort Claims.

5. FURTHER ASSURANCES; ADDITIONAL DEBTORS.

5.1 Further Assurances.

(a) Each Debtor agrees that from time to time, at the expense of such Debtor, it shall
promptly execute and deliver all further instruments and documnents, and take all further action, that may
be necessary or reasonably requested in order to create and/or maintain the validity, perfection or priority
of and protect any seeurity interest granted or purported to be granted hereby or to enable Secured Party
to exercise and enforce its rights and remedies hereunder with respect to any Collateral, in each case, to
the extent required hereunder and consistent with ite obligations under the Credit Facility Documents.
Without limiting the generality of the foregoing, each Debtor shall:

(1) execute and file such financing or continuation statements, or
amendments thereto, and execute and deliver such other agreements,
instruments, endorsements, powers of attorney or notices, as may be
necessary or desirable, in order to perfect and preserve the securnity
interests granted or purported to be granted hereby;

(ii) take all actions necessary to ensure the recordation of appropriate
evidence of the liens and security interest pranted hereunder in the
Intellectual Property with any intellectual property registry in which said
Intellectual Property is registered or in which an application for
registration is pending including, without limitation, the United States
Patent and Trademark Office, the United States Copyright Office, the
various Secretaries of State, and the foreign counterparts on any of the
foregoing; '

(111) at any reasonable time, upon request by Secured Party, exhibit the
- Collateral to and allow inspection of the Collateral by Secured Farty, or
persons designated by Secured Party; and
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(iv)  appear in and defend any action or proceeding that may affect such
Debtor's title to or Secured Party's security interest in all or any part of
the Collateral.

(b) Each Debtor hereby authorizes Secured Party to file a Record or Records,
including, without limitation, financing or continuation statements, and amendments thereto, in all
jurisdictions and with all filing offices as are necessary or advisable to perfect the security interest granted
to Secured Party herein. Such {inancing statements may describe the Collateral in the same manner as
described herein or may contain an indication or description of collateral that describes such propetty in
any other manner as is necessary, advisable or prudent to ensure the perfection of the security interest in
the Collateral granted to Secured Party herein. Each Debtor shall, if requested by the Secured Party,
furnish to Secured Party from time to time statements and schednles further identifying and describing the
Collateral, all in reasonable detail.

(c) Each Debtor hereby authorizes Secured Party to modify this Agreement after
obtaining such Debtor's approval of or signature to such modification by amending Schedule 4.5 to
include reference to any right, title or interest in any existing Intellectual Property or any Inteliectual
Property acquired or developed by any Debtor after the execution hereof or to delete any reference to any
right, title or interest in any Intellectual Property in which any Debtor ne longer has or claims any right,
title or interest.

(d) The Issuer covenants and agrees that, upon the satisfaction or termination of that
certain Credit Line Deed of Trust, executed by the Issuer and recorded in the land records of Loudoun
County, Virginia on March 5, 2002, in Deed Book 2125, Page 2255 (the "Senior Deed of Trust"), and
all indebtedness and other rights or interests (collectively, the "Senior Indebtedness") evidenced or
created by the Credit Facility Documents being Fully Paid (as defined in the Intercreditor Agreement), the
lien created by that certain Deed of Trust and Security Agreement, dated as of the date hereof (the "Deed
of Trust™), executed by the Issuer, as grantor, in favor of Walker Title & Escrow Company, Inc., a
Virginia corporation, as trustee, for the benefit of Secured Party, as beneficiary, shall be a first priority
lien on the "Secured Property” (as defined in the Deed of Trust), and the value of such lien shall be the
then fair market value of the Secured Property; provided, however, that the foregoing provisions of this
Section 5.1(d) shall not become effective in the event that the Senior Deed of Trust is replaced upon the
satisfaction or termination of the SeniorDeed of Trust with a new deed of trust on the same property
securing indebtedness incurred pursuant to any refinancing or replacement of the Credit Facility
Documents permitted under the Indenture; provided, further, that, notwithstanding the Deed of Trust
becoming a first priority lien at any time pursuant to this Section 5.1(d), in connection with any
subsequent refinancing or replacement of Credit Facility indebtedness permitted under the Indenture, the
Secured Party shall, if requested by the Issuer, subordinate its lien on the Secured Property to any such
lien granted in favor of the Credit Facility Secured Party and shall take such actions as may be reasonably
requested by the Issuer to evidence such subordination.

(e) Upon the Deed of Trust becoming a first priority Lien on the Secured Property
and at the reasonable request of Secured Party, the Issuer, at its sole cost and expense, shall have
delivered to Secured Party the following decuments:

(i) one or more endorsements 1o the mortgagee policies of title insurance
delivered to Secured Party in connection with the Deed of Trust insunng
that, after giving effect to such satisfaction, (A) the insured amounis
under such mortgagee policies 1s increased to the then fair market value
of the Secured Property insured thereunder (together with any updated
endorsements as may be required pursuant 1o such increased insured
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amount, including without limitation, updated tie-in endorsements), and
(B) that each such policy is in full force and effect and unaffected by
such satisfaction of the Senior Deed of Trust, and

(11) any other documents, instruments or deliveries as may reasonably be
required by Secured Party, including, without limitation, any
amendments or modifications to the Deed of Trust.

(f) If, at any time, the Trustee obtains possession or control of items of Collateral,
upon a replacement or refinancing of the Credit Agreement, the Trustee shall deliver such items to the
Replacement Credit Facility Secured Party if such Replacement Credit Facility Secured Party has entered
into an intercreditor agreement as contemplated by Section 7.1(1) of the Indenture.

(g) Secured Party acknowledges that Issuer is required under the Credit Facility
Documents to enter into a new control agreement with respect to a Deposit Account or a Securities
Account within 30 days following the date hereof and, in connection therewith, agrees to reasonably
cooperate with the Debtors and the Credit Facility Secured Party to implement the control agreement
contemplated by Section 4.4(c) hercof within such time period.

5.2 Additional Debtors. From time to time subsequent to the date bereof, additional Guarantors
may become Additional Debtors pursuant to the terms of the Indenture, by executing a Pledge Jomder
substantially in the form attached hereto as Exhibit B. Upon delivery of any such counterpart agreement
to Secured Party, notice of which is hereby waived by Debtors, (a) each Additional Debtor shall be a
Debtor and shall be as fully a party hereto as if such Additional Debtor were an original signatory hereto
and (b) the supplementzl schedules thereto shall be incorporated into and become a part of and
supplement the respective schedules to this Agreement; and each reference to such Schedules shall mean
and be a reference to such Schedules as supplemented pursuant to each Pledge Supplement. Each Debtor
expressly agrees that its obligations arising hereunder shall not be affected or diminished by the addition
or release of any other Debtor hereunder, nor by any election of Secured Party not to cause any
Subsidiary of Issuer to become an Additional Debtor hereunder. This Agreement shall be fully effective
as to any Debtor that is or becomes a party hereto regardless of whether any other Person becomes or fails
to become or ceases to be a Debtor hereunder.

6. ATTOERNEY-IN-FACT.

6.1 Power of Attorney. Each Debtor hereby irrevocably appoints Secured Party (such
appointment being coupled with an interest) as such Debtor's attorney-infact, with fult authority in the
place and stead of such Debtor and in the name of such Debtor, Secured Party or the Credit Facility
Secured Party (subject to the Intercreditor Agreement to the extent then in effect), from time to time in its
discretion to take any action permitied under the Credit Facility Documents and to execute any instrument
that it may deem reasonably necessary or advisable to accomplish the purposes of this Agreement (subject
to the Intercreditor Agreement to the extent then in effect), meluding, without limitation, the following:

(a) upon the ocourrence and during the continuance of any Event of Default, to
obtain and adjust insurance required to be maintained by such Debtor pursuant to the Indenture;

(b) upon the ocourrence and during the continuance of any Event of Default, to ask
for, demand, collect, sue for, recover, compound, receive and give acquittance and receipts for moneys
due and to become due under or in respect of any of the Collateral;
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(c) upon the occurrence and during the continuance of any Event of Default, to
receive, endorse and collect any drafts or other instruments, documents and chattel paper in connection
with clause (b) above, subject in all respects to the rights of any lender under the Credit Agreement to
receive, endorse and collect the same;

(d) upon the occurrence and during the continuance of any Event of Default, to file
any claims or take any action or institute any proceedings necessary or desirable for the collection of any
of the Collateral or otherwise to enforce the rights of Secured Party with respect to any of the Collateral,

(e) to prepare and file any UCC financing statements against such Debtor as debtor;

(f) to prepare, sign, and file for recordation m any intellectual property registry,
appropriate evidence of the lien and security interest granted herein in the Intellectual Property in the
name of such Debtor as assignor;

(2)  totake or cause to be taken all actions necessary to perform or comply or cause
performance or compliance with the terms of this Agreement, including, without limitation, access to pay
or discharge taxes or Liens (other than Permitted Liens) levied or placed upon or threatened against the
Collateral, the legality or validity thereof and the amounts necessary to discharge the same, any such
payments made by Secured Party to become obligations of such Debtor to Secured Party, due and payable
immediately without demand; and

(h) upon the occurrence and during the continuance of any Event of Default and
subject to the provisions of the UCC, generally to sell, transfer, pledge, make any agreement with respect
to or otherwise deal with any of the Collateral as fully and completely as though Secured Party were the
absolute owner thereof for all purposes, and to do, at Secured Party's option and such Debtor's expense, at
any time or from time to time, all acts and things necessary 1o protect, preserve or realize upon the
Collateral and Secured Party's security interest therein in order to effect the intent of this Agreement, all
as fully and effectively as such Debtor might do.

6.2 No Duty on the Part of Secured Party. The powers conferred on Secured Party hereunder
are solely to protect the intercsts of Secured Party in the Collateral and shall not impose any duty upon
Secured Party to exercise any such powers. Secured Party shall be accountable only for amounts that it
actually receives as a result of the exercise of such powers, and neither it nor any of its officers, directors,
employees or agents shall be responsible to any Debtor for any act or failure to act hereunder, except for
their own gross neghigence or willful misconduct.

7. REMEDIES.

7.1 Generally.

{a) If any Event of Default shall have occurred and be continuing, subject to
applicable laws and the provisions of the Intercreditor Agreement to the extent then in effect, Secured
Party may exercise in respect of the Collateral, in addition to all other rights and remedies provided for
herein or otherwise available to it at law or in equity, all the rights and remedies of Secured Party on
default under the UCC (whether or not the UCC applies to the affected Collateral) to collect, enforce or
satisfy any Secured Obligations then owing, whether by acceleration or otherwise, and also may pursue
any of the following separately, successively or simultaneously:

(i) require any Debtor to, and each Debtor hereby agrees that it shall at its
expense and promptly upon request of Secured Party forthwith, assemble
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all or part of the Collateral as directed by Secured Party and make it
available to Secured Party at a place to be designated by Secured Party
that is reasonably convenient to both parties;

(ii) enter onto the property where any Collateral is located and take
possession thereof with or without judicial process;

(iii)  prior to the disposition of the Collateral, store, process, repair ot
recondition the Collateral or otherwise prepare the Collateral for
disposition in any manner to the extent Secured Party deems appropriate;

(iv)  without notice except as specified below or under the UCC, sell, assign,
lease, license (on an exclusive or nonexclusive basis) or otherwise
dispose of the Collateral or any part thereof in one or more parcels at
public or private sale, at any of Secured Party's offices or elsewhere, for
cash, on credit or for future delivery, at such time or times and at such
price ot prices and upon such other terms as Secured Party may deem
commercially reasonable; and )

(v) subject to the terms of the Intercreditor Agreement, apply the balance
from any Deposit Account or instruct the bank at which any Deposit
Account is maintained to pay the balance of any Deposit Account to or
for the benefit of Secured Party.

(b) Secured Party may be a purchaser of any or all of the Collateral at any public or
private (to the extent permitted by applicable law) sale in accordance with the UCC and Secured Party, as
Sccured Party for and representative of the Holders, shall be entitled, for the purpose of bidding and
making setflement or payment of the purchase price for all or any portion of the Collateral sold at any
such sale made in accordance with the UCC, to use and apply any of the Secured Obligations as a credit
on account of the purchase price for any Collateral payable by Secured Party at such sale. Each purchaser
at any such sale shall hold the property sold absolutely free from any claim or right on the part of any
Debtor, and each Debtor hereby waives (to the extent permitted by applicable law) all rights of
redemption, stay and/or appraisal which it now has or may at any time in the future have under any rule of
law or statute now existing or hereafter enacted. Each Debtor agrees that, to the extent notice of sale shall
be required by law, at least ten (10} days notice to such Debtor of the time and place of any public sale or
the time after which any private sale is to be made shall constitute reasonable notification. Secured Party
shall not be obligated to make any sale of Collateral regardless of notice of sale having been given.
Secured Party may adjourn any public or private sale from time to time by announcement at the time and
place fixed therefor, and such sale may, without further notice, be made at the time and place to which it
was so adjourned. Each Debtor agrees that it would not be commercially unreasonable for Secured Party
to dispose of the Collateral or any portion thereof by using Internet sites that provide for the auction of
assets of the types included in the Collateral or that have the reasonable capability of doing so, or that
tnatch buvers and sellers of assets. Each Debtor hereby waives any claims against Secured Party arising
by reason of the fact that the price at which any Collateral may have been sold at such a private sale was
legs than the price which might have been obtained at a public sale, even if Secured Party accepts the first
offer received and does not offer such Collateral to more than one offerec. If the proceeds of any sale or
other disposition of the Collateral are insufficient to pay all the Secured Obligations, each Debtor shall be
liable for the deficiency and the fees of any attorneys employed by Secured Party to collect such
deficiency. Each Debtor further agrees that a breach of any of the covenants contained in this
Section will cause irreparable injury to Secured Party, that Secured Party has no adequate remedy at law
in respest of such breach and, as a consequencs, that each and every covenant contained in this
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Section shall be specifically enforceable against such Debtor, and such Debtor hereby waives and agrees
not to assert any defenses against an action for specific performance of such covenants except for a
defense that no defanlt has occurred giving rise to the Secured Obligations becoming due and payable
prior to their stated maturities. Nothing in this Section shall in any way alter the rights of Secured Party
hereunder. :

(c) Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim or modify any warranties of title or the like. This
procedure will not be considered to adversely affect the commercial reasonableness of any sale of the
Collateral.

{d) If Secured Party sells any of the Collateral on credit, the Secured Obligations will
be credited only with payments actually made by the purchaser and received by Secured Party and applied
to the indebtedness of the purchaser. In the event the purchaser fails to pay for the Collateral, Secured
Party may resell the Collateral, subject to applicable laws.

(e) Secured Party shall have no obligation to marshal any of the Collateral.

H Subject to the Credit Facility Documents and the Intercreditor Agreement, all
amounts and proceeds (including checks and other instruments) received by any Debtor in respect of
amounts due to such Debtor in respect of the Collateral or any portion thereof following the occurrence
and during the continuance of an Event of Default shall be received in trust for the benefit of Secured
Party or the Credit Facility Secured Party, shall be segregated from other funds of such Debtor and shali
be forthwith paid over or delivered to Secured Party in the same form as so received (with any necessary
endorsement) to be held as cash Collateral and applied as provided by Section 7.5 following the
occurrence and during the continuance of an Event of Default. Upon demand from Secured Party,
Debtors shall not adjust, settle or compromise the amount or payment of any such amount or release
wholly or partly any obligor with respect thereto or allow any credit or discount thereon.

7.2 Application of Proceeds. Except as expressly provided elsewhere in this Agreement and in
the Intercreditor Agreement to the extent then in effect, all proceeds received by Secured Party in respect
of any sale, any collection from, or other realization upon all or any part of the Collateral shall be applied
in full or in part by Secured Party against the Secured Obligations in the following order of priority: first,
to the payment of all costs and expenses of such sale, collection or other realization, including reasonable
compensation to Secured Party and its agents and counsel, and all other expenses, liabilities and advances
made or incurred by Secured Party in connection therewith, and all amounts for which Secured Party is
entitled to indemmification hereunder and all advances made by Secured Party hercunder for the account
of the applicable Debtor, and to the payment of all costs and expenses paid or incurred by Secured Party
in connection with the exercise of any right or remedy hereunder or under the Indenture, all in accordance
with the terms hereof or thereof: second, to the extent of any excess of such proceeds, to the payment of
all other Secured Obligations for the ratable benefit of the Holders; and third, to the extent of any excess
of such proceeds, to the payment to or upon the order of such Debtor or to whomsoever may be lawfully -
entitled to receive the same as a court of competent jurisdiction may direct.

7.3 Investment Property. Each Debtor recognizes that, by reason of certain prohibitions
contained in the Securities Act and applicable state securities laws, Secured Party may be compelled, with
respect to any sale of all or any part of the Investment Property conducted without prior registration or
qualification of such Investment Property under the Securities Act and/or such state securities laws, to
limit purchasers to those who will agree, among other things, to acquire the Investment Property for their
own account, for investment and not with a view to the distribution or resale thereof and to comply with
applicable laws. Each Debtor acknowledges that any such sale may be at prices and on tetms loss
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favorable than those obtainable through a sale without such restrictions (including a public offering made
pursuant to a registration statement under the Securities Act) and each Debtor agrees that any such sale
shall not be deemed to have not been made in a commercially reasonable manner by reason of such
circumstances and that Secured Party shall have no obligation to engage in public sales and no obligation
to delay the sale of any Investment Property for the period of time necessary to permit the issuer thereof
to register it for a form of public sale requiring registration under the Securities Act or under applicable
state securities laws, even if such issuer would, or should, agree to so register it. If Secured Party
determines to exercise its right to sell any or all of the Investment Property, uponwritten request, each
Debtor shall and shall cause each issuer of any stock included in the Collateral to be sold hereunder, each
partnership and each limited liability company from time to time to furnish to Secured Party all such
information as Secured Party may request in order to determine the number and nature of interests, shares
or other instruments included in the Investment Property which may be sold by Secured Party in exempt
transactions under the Securities Act and the rules and regulations of the Securities and Exchange
Commission thereunder, as the same are from time to time in effect.

7.4 Intelleciual Property.

(a) Anything contained herein to the contrary notwithstanding, upon the occurrence
and during the continuation of an Event of Defaunlt and subject to the Credit Facility Documents and the
Intercreditor Agreement to the extent then in effect:

(1) Secured Party shall have the right {(but not the obligation) to bring suit or
otherwise commence any action or proceeding in the name of any
Debtor, Secured Party or otherwise, in Secured Party's sole discretion, to
enforce any Intellectual Property which is material to any Debtor's
business, in which event such Debtor shall, at the request of Secured
Party, do any and all lawful acts and execute any and all documents
required by Secured Party in aid of such enforcement and such Debtor
shall promptly, upon demand, reimburse and indemnify Secured Party as
provided in Section 10 hereof in connection with the exercise of 1ts rights
under this Scction, and, to the extent that Secured Party shall elect not to
bring suit to enforce any Intellectual Property which is material to any
Debtor's business as provided in this Section, each Debtor agrees to use
all reasonable measures, whether by action, suit, proceeding or
otherwise, to prevent the infringement of any such Intellectual Property
by others and for that purpose agrees to diligently maintain any action,
suit or proceeding against any Person so infringing as shall be necessary
to prevent such infringement;

(1) upon written demand from Secured Party, each Debtor shall grant,
assign, convey or otherwise fransfer to Secured Party all of such Debtor's
right, title and interest in and to the Intellectual Property and shall
execute and deliver to Secured Party such documents as are necessary or
appropriate to carry out the intent and purposes of this Agreement;

(1ii))  each Debtor agrees that such an assignment and/or recording shall be
applied to reduce the Secured Obligations outstanding only to the extent
that Secured Party receives cash proceeds in respect of the sale of, or
other realization upon, the Intellectual Property: and
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(iv)  Secured Party shall have the right to notify, or require cach Debtor to
notify, any obligors with respect to amounts due or to become due to
such Debtor in respect of the Intellectual Property, of the existence of the
security interest created herein, to direct such obligors to make payment
of all such amounts directly to Secured Party, and, upon such notification
and at the expense of such Debtor, to enforce collection of any such
amounts and to adjust, settle or compromise the amount or payment
thereof, in the same manner and to the same extent as such Debtor might
have done. ‘

(b) If (i) an Event of Default shall have occwred and, by reason of cure, waiver,
modification, amendment or otherwise, no longer be continuing, (ii) no other Event of Default shall have
occurred and be continuing, (ii1) an assignment or other transfer to Secured Party of any rights, title and
interests in and to the Intellectual Property shall have been previously made and shall have become
absolute and effective, and (iv) the Secured Obligations shall not have become immediately due and
payable, upon the written request of any Debtor, Secured Party shall promptly execute and deliver to such
Debtor, at such Debtor's sole cost and expense, such assignments or other transfer as may be necessary to
reassign to such Debtor any such rights, title and interests as may have been assigned to Secured Party as
aforesaid, subject to any disposition thereof that may have been made by Secured Party; provided, after
giving effect to such reassignment, Secured Party's security interest granted pursuant hercto, as well as all
other rights and remedies of Secured Party granted hereunder, shall continue to be in full force and effect;
and provided further, the rights, title and interests so reassigned shall be free and clear of any Licns
granted by or on behalf of Secured Party.

(c) Solely for the purpose of enabling Secured Party to exercise rights and remedies
under this Section 7 and at such time as Secured Party shall be lawfully entitled to exercise such rights
and remedies, each Debtor hereby grants to Secured Party, to the extent it has the right to do so
(including, without limitation, pursuant to the Credit Facility Documents and the Intercreditor Agreement
to the extent then in effect), an irrevocable, nonexclusive license (exercisable without payment of royalty
or other compensation to such Debtor), subject, in the case of Trademarks, to sufficient rights to quality
control and inspection in favor of such Debtor to avoid the risk of invalidation of said Trademarks, to use,
operate under, license, or sublicense any Intellectual Property now owned or hereafter acquired by such
Debtor, and wherever the same may be located.

7.5 Cash Proceeds. Subject to the Credit Facility Documents and the Intercreditor Agreement as
then in effect, in addition to the rights of Secured Party specified in Section 4 3 with respect to payments
of Accounts, Cash Proceeds shall be held by such Debtor in trust for Secured Party, segregated from other
funds of such Debtor, and shall, forthwith upon receipt by such Debtor, unless otherwise provided
pursuant to Section 4.4, be turned over to Secured Party in the exact form received by such Debtor (duly
mdorsed by such Debtor to Secured Party, if required). Subject to the Intercreditor Agreement as then in
effect, if an Event of Default shall have occurred and be continuing, any Cash Proceeds received by
Secured Party (whether from a Debtor or otherwise) may, in the sole discretion of Secured Party, (i) be
held by Secured Party for the ratable benefit of the Holders, as collateral security for the Secured
Obligations (whether matured or unmatured) and/or (ii) then or at any time thereafier may be applied by
Secured Party against the Secured Obligations then due and owing.

5. CONTINUING SECURITY INTEREST; TRANSFER OF NOTES.

This Agreement shall create a continuing security interest in the Collateral and shall remain in
full force and effect until the payment in full of all Secured Obligations, be binding upon each Debtor, its
successors and assigns (except to the extent otherwise provided in the Indenture), and inure, together with
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the rights and remedies of Secured Party hereunder, to the benefit of Secured Party and its successors,
transferees and assigns. Without limiting the generality of the foregoing, but subject to the terms of the
Indenture, any Holder may assign or otherwise transfer any Note held by it to any other Person, and such
other Person shall thereupon become vested with all the benefits in respect thereof granted to Holders
herein or otherwise. Upon the payment in full of all Secured Obligations, the security interest granted
hereby shall terminate hereunder and of record and all rights to the Collateral granted hereunder shall
revert to Debtors. Upon the sale or other disposition of any Collateral permitted by the Indenture, the
security interest granted hereby with respect to such sold or disposed Collateral shall terminate hereunder
and of record. Upon any such termination Secured Party shall, at Debtors' expense and upon documents
provided by them, execute and deliver to Debtors such documents as Debtors shall reasonably request to
evidence such termination.

9. STANDARD OF CARE:; SECURED PARTY MAY PERFORM.

The powers conferred on Secured Party hereunder are solely to protect its interest in the
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the exercise of
reasonable care in the custody of any Collateral in its possession and the accounting for moneys actually
received by it hereunder, Secured Party shall have no duty as to any Collateral or as to the taking of any
necessary steps to preserve rights against prior parties or any other rights pertaining to any Collateral.
Secured Party shall be deemed to have exercised reasonable care in the custody and preservation of
Collateral in its possession if such Collateral is accorded treatment substantially equal to that which
Secured Party accords its own property. Neither Secured Party nor any of its directors, officers,
employees or agents shall be liable for failure to demand, collect or realize upon all or any part of the
Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any
Collateral upon the request of any Debtor or otherwise. If any Debtor fails to perform any agreement
contained herein, Secured Party may itself perform, or cause performance of, such agreement, and the
expenses of Secured Party incurred in connection therewith shall be payable by ¢cach Debtor under
Section 11.2 hereof.

10. INDEMNITY AND EXPENSES.
(a) Each Debtor agrees:

(1) to defend (subject to Indemmitees' selection of counsel), indemmnify, pay
and hold harmless each Indemnitee, from and against any and all claims,
losses, damages, expenses (including reasonable legal fees and expenses)
and liabilities in any way relating to, growing out of or resulting from
this Agreement and the transactions contemplated hereby (including
without limitation enforcement of this Agreement), except to the extent
such claims, losses or liabilities result from such Indemnitee's own gross
negligence or willful misconduct as finally and unappealiably determined
by a court of competent jurisdiction; and

(ii) to pay to Secured Party promptly following written demand the amount
of any and all costs and expenses, including the reasonable fees and

expenses of its counsel and of any experts and agents in accordance with
the terms and conditions of the Indenture.

(b) The obligations of each Debtor in this Section 10 shall survive the termination of
this Agreement and the discharge of such Debtor's other obligations under this Agreement and the
Indenture. :
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11. MISCELLANEOQUS.

11.1  Notices. Unless otherwise specifically provided herein, any notice or other
communication herein required or permitted to be given to a Debtor or Secured Party shall be sent to such
Person's address as set forth in the Indenture. Each notice hereunder shall be in writing and may be
personally served or sent by telefacsimile or United States mail or courier service and shall be deemed to
have been given when delivered in person or by courier service and signed for against receipt thereof,
upon receipt of telefacsimile or three Business Days after depositing it in the United States mail with
postage prepaid and properly addressed; provided, no notice to Secured Party shal! be effective until
received by Secured Party.

11.2  Expenses. Debtors agree to pay promptly all the costs and expenses of preparation of the
Collateral Agreements and any consents, amendments, waivers or other modifications thereto; all the
costs of furnishing all opinions by counsel for Debtors; the reasonable fees, expenses and disbursements
of counsel to Secured Party (in each case including allocated costs of internal counsel) in connection with
the negotiation, preparation, execution and administration of the Collateral Agreements and any consents,
amendments, waivers or other modifications thereto and any other documents or matters requested by
Debtors: all the actual costs and reasonable expenses of creating and perfecting Liens in favor of Secured
Party, for the benefit of Holders pursuant hereto, including filing and recording fees, expenses and taxes,
stamp or documentary taxes, search fees, title insurance premiums and reasonable fees, expenses and
disbursements of counsel to Secured Party and of counsel providing any opinions in respect of the
Collateral or the Liens created pursuant to the Collateral Agreements; all the actual costs and reasonable
fees, expenses and disbursements of any auditors, accountants, consultants or appraisers to the extent that
any audit or appraisal is permitted under the Indenture Documents prior to the occurrence of an Event of
Default; zll the actual cosis and reasonable expenses (including the reasonable fees, expenses and
disbursements of any appraisers, consultants, advisors and agents employed or retained by Secured Party
and its counsel) in connection with the custody or preservation of any of the Collateral to the extent that
any audit, inspection or appraisal is permitted under the Indenture Documents prior to the occurrence of
an Event of Default; and after the occurrence of a Default or an Event of Defanlt, all the actual costs and
reasonable fees, expenses and disbursements of any auditors, accountants, consultants or appraisers, all

the actual costs and reasonable expenses (including the reasonable fees, expenses and disbursernents of
any appraisers, consultants, advisors and agents employed or retained by Secured Party and its counsel) in
connection with the custody or preservation of any of the Collateral, all costs and expenses, mcluding
reasonable attorneys' fees (including altocated costs of internal counsel) and costs of settlement, incurred
by Secured Party in enforeing any Secured Obligations of or in collecting any payments due from any
Debtor hereunder or under the other Indenture Documents by reason of such Default or Event of Default
(including in connection with the sale of, collection from, or other realization upon any of the Collateral)
or in connection with any refinancing or restructuring of the credit arrangements provided hereunder in
the nature of a "work-out" or pursuant to any insolvency or bankruptcy cases or proceedings.

11.3 Amendments and Waivers.

(a) Secured Party's Consent. Subject to Section 11.3(b) and 11.3(c) and the terms of
the Indenture, no amendment, modification, termination or waiver of any provision of this Agreement, or
consent to any departure by any Debtor therefrom, shall in any event be effective without the written
concurrence of Secured Party.

(b) Other Consents. No amendment, modification, termination or waiver of any
provision of this Agreement, or consent to any departure by any Debtor therefrom, shall amend, modify,
terminate or waive any provision herein as the same applies to Secured Party without the consent of
Secured Party except as provided in accordance with the Indenture.

275993.06-Los Angeles Server 1A - MSW 30 TRADEMARK
REEL: 2532 FRAME: 0087



2ER 15:19 HO. B29 PAET

(c) Waiver. Any waiver or consent shall be effective only in the specific instance
and for the specific purpose for which it was given. No notice to or demand on any Debtor in any case
shall entitle any Debtor to any other or further notice or demand in similar or other circumstances.

11.4  Successors and Assigns. This Agreement shall be binding upon the parties hereto and
their respective successors and assigns including all persons who become bound as debtor to this
Agreement. No Debtor shall, except as permitted under the Indenture, assign any right, duty or obligation
hereunder.

11.5 Independence of Covenants. Without limiting the effect of the last sentence of Section
2.3, all covenants hereunder shall be given independent effect so that if a particular action or condition is
not permitted by any of such covenants, the fact that it would be permitted by an exception to, or would
otherwise be within the limitations of, another covenant shall not avoid the occurrence of a Default or an
Event of Default if such action is taken or condition exists,

11.6  Survival of Representations, Warranties and Agreements. All representations,
warranties and agreements made herein shall survive the execution and delivery hereof. Notwithstanding
anything herein or implied by law to the contrary, the agreements of each Debtor set forth in Sections 10
and 11.2 shall survive the payment of the Obligations under the Indenture and the termination hereof.

117 No Waiver; Remedies Cumulative. No failure or delay on the part of Secured Party in
the exercise of any power, right or privilege hereunder or under any other Indenture Document shall
impair such power, right or privilege or be construed to be a watver of any default or acquiescence
therein, nor shall any single or partial exercise of any such power, right or privilege preclude other or
further exercise thereof or of any other power, right or privilege. All rights, powers and remedies existing
under this Agreement and the other Indenture Documents are cumulative, and not exclusive of, any rights
or remedies otherwise available. Any forbearance or failure to ¢xercise, and any delay in exercising, any
right, power or remedy hereunder shall not #tnpair any such right, power or remedy or be construed to be
a waiver thereof, nor shall it preclude the further exercise of any such right, power or remedy.

11.8 Marshaling; Payments Set Aside. Secured Party shall not be under any obligation to
marshal any assets in favor of any Debtor or any other Person or against or in payment of any or all of the
Secured Obligations.

11.9  Severability. In case any provision in or obligation hereunder shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining provisions or
obligations, or of such provision or obligation in any other jurisdiction, shall not in any way be affected or
impaired thereby.

11.10 Headings Section headings herein are included herein for convenience of reference only
and shall not constimte a part hereof for any other purpose or be given any substantive effect.

11.11 APPLICABLE LAW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL
BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK (INCLUDING WITHOUT LIMITATION SECTIONS 5-1401 AND 5-1402 OF
THE NEW YORK GENERAL OBLIGATIONS LAW).

11.12  CONSENT TO JURISDICTION. ALL JUDICIAL FROCEEDINGS BROUGHT
AGAINST ANY DERTOR ARISING OUT OF OR RELATING HERETO OR ANY OTHER
INDENTURE DOCUMENT, OR ANY OF THE OBLIGATIONS, MAY BE BROUGHT IN ANY
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STATE OR FEDERAL COURT OF COMPETENT JURISDICTION IN THE STATE, COUNTY
AND CITY OF NEW YORK. BY EXECUTING AND DELIVERING THIS AGREEMENT,
EACH DEBTOR, FOR ITSELF AND IN CONNECTION WITH ITS PROPERTIES,
IRREVOCABLY ACCEPTS GENERALLY AND UNCONDITIONALLY THE NONEXCLUSIVE
JURISDICTION AND VENUE OF SUCH COURTS; WAIVES ANY DEFENSE OF FORUM
NON CONVENIENS; AGREES THAT SERVICE OF ALL PROCESS IN ANY SUCH
PROCEEDING IN ANY SUCH COURT MAY BE MADE BY REGISTERED OR CERTIFIED
MAIL, RETURN RECEIPT REQUESTED, TO THE APPLICABLE DEBTOR AT ITS ADDRESS
PROVIDED IN ACCORDANCE WITH SECTION 11.1; AGREES THAT SERVICE AS
PROVIDED ABOVE IS SUFFICIENT TO CONFER PERSONAL JURISDICTION OVER THE
APPLICABLE DEBTOR IN ANY SUCH PROCEEDING IN ANY SUCH COURT, AND
OTHERWISE CONSTITUTES EFFECTIVE AND BINDING SERVICE IN EVERY RESPECT;
AND AGREES SECURED PARTY RETAINS THE RIGHT TO SERVE FROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY
DEBTOR IN THE COURTS OF ANY OTHER JURISDICTION.

11.13 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
AGREES TO WAIVE IT5 RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING HEREUNDER. THE SCOPE OF THIS
WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND ALL DISFUTES THAT
MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS
TRANSACTION, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, EREACH OF DUTY
CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS. EACH PARTY
HERETO ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO
ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS ATLREADY RELIED ON
THIS WAIVER IN ENTERING INTO THIS AGREEMENT, AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINGS. EACH
PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING (OTHER THAN BY A MUTUAL WRITTEN
WAIVER SPECIFICALLY REFERRING TO THIS SECTION 11,13 AND EXECUTED BY
EACH OF THE PARTIES HERETO), AND THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS
HERETO. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.

11.14 Counterparts. This Agreement may be executed 1n any number of counterparts, each of
which when so executed and delivered shall be deemed an original, but all such counterparts together
shall constitute but one and the same instrument.

11.15 Effectiveness. This Agreement shall become effective upon the execution of a
counterpart hereof by each of the parties hereto and receipt by Secured Party of written or telephonic
notification of such execution and authorization of delivery thereof.

11.16 Entire Agreement. This Agreement and the other Indenture Dlocuments embody the
entire agreement and understanding between Debtors and Secured Party and supersede all prior
agreements and understandings between such parties relating to the subject matter hereof and thereof.
Accordingly, the Indenture Documents may not be contradicted by evidence of prior, contemporaneous or
subsequent oral agreements of the parties. There are no unwritten oral agreements between the parties.
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11.17 Indenture Controls. All terms, covenants, conditions, provisions and requirements of
the Indenture, including without limitation Article VI, are incorporated by reference in this Agreement.
In the event of any conflict or inconsistency between the provisions of this Agreement and those of the
Indenture, including, without limitation, any conflicts ot inconsistencies in any definitions hereitt or
therein, the provisions or definitions of the Indenture shall govern,

11.18 Trust Indenture Act Controls. If any provision of this Agreement limits, qualifies or
conflicts with the duties imposed by the Trust Indenture Act of 1939 as in effect on the date of this
Agreement, the imposed duties shall control.

[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHEREOF, each Debtor and Secured Party have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the date first
written above.

ORBITAL SCIENCES CORPORATION

By:

MName:
Title:

ORBITAL INTERNATIONAL, INC.

By:

Name:
Title:

U.S. BANK, N.A.,

as Secured Party
Sy )
By: /?/ﬁ//);.,/(
Name! oanie ro.
FRANK D oo o e

Title:
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IN WITNESS WHEREOF, each Debtor and Secured Party have caused this Agreement to be
duly executed and delivered by their respective officers thereunto duly authorized as of the date first
written above,

ORBITAL SCIENCES CORPORATION

NN P Y

Name:

Title:

ORBITAL INTERNATIONAL, INC.

NG 2 Y

Name:
Title:

U.S. BANK, N.A.,

as Secured Party
By:
Name:
Title:
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SCHEDULE 4.1
TO PLEDGE AND SECURITY AGREEMENT

(A) Full Legal Name, Jurisdiction of Organization and Chief Executive Office of each Debtor:

Type of Jurisdiction of Chief Executive
Full Legal Name Qrpganization Organization Office
Orbital Sciences Corporation corporation Delaware 21839 Adantic Blvd.

Dulles, VA 20166

21839 Aftlantic Blvd.

Orbital International, Ing. corporation Virginia Dulles, VA 20166

(B) Other Names (including any Trade-Name or Fictitious
Business Name) under which each Debtor has conducted
Business for the past Five (5) Years:

Full Legal Name Trade Name or Fictitious Business Name

Orbital Sciences Corporation None.

Former name was CTA Intemational, Inc.
Orbital International, Inc. (changed to Orbital International, Inc. in
August 1997)

(] Financing Statements:

Name of Debior Filing Jurisdiction{s)
Orbital Sciences Corporation Delaware
Orbital International, Inc. Virginia
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SCHEDULE 4.2
TO PLEDGE AND SECURITY AGREEMENT

LOCATION OF EQUIFMENT AND INVENTORY

MName of Pebtor

Orbital Sciences Corporation

275393.00-Los Angeles Server 1A - MSW

Location of Equipment and Inventory

21839 Atlantic Bivd.
Dulles, VA 20166

21830 Atlantic Blvd.
Dulles, VA 20166

21834 Atlantic Blvd.
Dulles, VA 20166

21829 Atlantic Blvd.
Dulles, VA 20166

21700 Atlantic Bivd.
Dulles, VA 20166

21351 Ridgetop Circle
Sterling, VA 20166

44931 Falcon Place
Sterling, VA 20166

Baronwood Warehouse
45449 Severn Way
Sterling, VA

Cedar Lane Storage
21606 Cedar Lane
Sterling, VA 20166

CTA Public Storage
510 Springhill Road
Mclean, VA 22102

Township IT North, Range 12 East
San Bernadino, Base & Meridian
Kem County, CA

20251 Century Boulevard
Germantown, MD

5008 Hertzel Place
Beltsville, MD 20705

5011 Hertzel Place
Beltsville, MD
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Name of Debtor

Orbital International, Inc.

‘275993.06-Los Angeles Server 1A - MSW

HO. 829

Location of Equiprment and Inventory

5010 Hertzel Place
Beltsville, MD

Units 1017, 1019, 2209, 4383
10400 O1d Columbia BEd
Columbia, MD 21046

20030 Century Blvd.
Germantown, MD 20874

7170 Riverwood Dive
Columbia, MDD 21045

7300 Greenway Cntr Drive
Greenbelt, MD 20770

620 Discovery Drive, Suite 120
Huntsville, AL, 3580

3380 8. Price Road
Chandler, A7 85248

2235 Courtney Parkway, #C
Merrit Island, Florida

630 E. Bronson Street, Suite 2
South Bend, IN 46601

Building 580

1012 Flightline
Mohave Airport
Mojave, CA 93501

Administration Building #7525
Vandenberg AFB, CA 93437

Mission Assembly Building #1819
Vandenberg AFRB, CA 93437

Vehicle Assembly Building #1555
1555 Talo Road
Vandenberg, AFB, CA 93437

4847 A. Lilley Avenue
Edwards Air Force Base, CA

Wallops Flight Facility
Wallops Island, VA

None,
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SCHEDULE 4.4
TO PLEDGE AND SECURITY AGREEMENT
INVESTMENT PROFPERTY
Pledged Stock:
%% of
MNo. of Shares| QOutstan
Certificated|Stock Certificate| Par of Pledged Stock of
Debtor Stock Issuer | Class of 3tock (Y/N) Nao. Value Stock Stock Is
Orbital Sciences Orbital
. . Communications Common Y 1,2 $0.01 4,650,000 99
orporatlon c .
QTpOTation
Orbital Seences  [Orbital
Corporation Tnternational, Inc‘cmcn $1.00 100 100
grbxtal Splences Orbital H_oldmgs ommon $0.01 100 100
orporation Corporation
T— S
. . ‘ convertible
8rb1tal S_clences [Earthwatch, edeemable v PC-276 PC-653 $0.001 294 742 Unkno
orporation corporated PC-3125 PC-762
preferred stock, PC-0998 PC-334
due 2009, Series C PC-0877
Pledged Parinership Interests: None
Pledged LLC Intercsts: None.
Pledged Trust Interests: None
Pledged Debt:
8 L SRS I AT % . Principal Amount - .
Satellink Technologies, Inc. $570,000
Michael D. Griffin $50,000
Ronzald J. Grabe $50,000
Garrett E. Pierce $50,000
Harrison H. Schmitt $40,000
Scoft Webster $50,000
Robert Strain $50,000
Securities Accounts: MNone
Deposit Accounts:
Orbital Sciences Corporation
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Name and: Address

1. Acconnt Numbers (|

L Accouiit T

pe

Bank of America
1101 Wootton Parkway
Rockville, MD 20852

4113052459
0480100672
4113052381

Operating
Controlled Disbursement
Payroll — Corp., 558G, TMS

Wells Fargo Bank
160 W. Washington
MAC #54101-251
Phoenix, AZ 85003

4950050062
4950050070
4950050054
4128699584
4125961938
4159522960
4178529335

Lockbox-Checking
Lockbox-Checking
Lockbox-Checking
Payroll - APG
Payroll — Corp
Payroll - LEG
Petty Cash - L3G

Credit Union
415 Fortenberry Road

Kennedy Space Center Federal

Merntt Island, FL 32952

3111823

805 Norxth H Street
Lompoc, CA 93436

Union Bank of California |

T 437 030 0483

2340 South Broadway
Sanfa Maria, CA 93454

Union Bank of California

G35 0005226

| Moja'vé Desert Bank
15773 K Street
Muojave, CA

0041006537

"~ Petty Cash

Orbital International, Inc.
MNone.

Commodities Acconnts: None
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A. Copyrights:
Debtor
Orbital Sciences Corporation

B. Patents:
Debtor

Orbital Scicnees Corporation
Orhital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Seiences Corporation

Onbital Seiences Corporation

Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Cotporation
Orbital Sciences Corporation
Orbital Scicnees Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

INTELLECTUAL FROPERTY

Patent Title

Assct Monitoring
Systemn and
Associated Method

Battery Charge
Contrel Methad

GPS Triggered
Automatic
Annunciation for
Vehicles

Method and System
for Formation
Keeping Between
Orbiting Spacecraft
by Varying their
Ballistic Cosfiicients

Deplovable Helical
Antenna

Self-Latching Hinge

Flexible Feed Line
for an Antenna
Systems

Axially Arrayed
Helical Antetina

Axially Arrayed
Helical Antenna

Axially Ammayed
Helical Antenna

Axially Artayed
Helical Antenna

Axially Arrayed
Helical Antenna

Shear Viscous
Damped Hinge

Method for Making
an Explosive
Separation Systemm

Vehicle Tracking
and Sccurity System

275993.06.Los Angeles Server 1A - MISW

Copynght Title

SMARTTRACK

Patent No.

3,817,433

3,834,923

5,808,565

3,800,801

5,721,558

5,715,573

5 668,565

5,587,719

OGHGH13

69523352 1

0666613

(666613

5,546,632

5,535 502

5,223 244

Registration Date
August 21, 1995

Issuc Date

June 29, 1999

November 10,
1998

September 15,
1998

September 15,
1998

February 24, 1998
February 10, 1998
September 16,
1997
December 24,
1996
Qctober 24, 2001
Qctober 24, 2001
October 24, 2001
October 24, 2001

August 20, 1006

July 14, 1956

June 2%, 1993
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SCHEDULE 4.5
TO PLEDGE AND SECURITY AGREEMENT

Resistration No.
TXU 729-986

Inventor

Sharon A. Keillor
Fredenck Michael
Weaver

Lewin
Tandter

David M. Matta
Andrew M. Kissel

Burgess
Evans
Steffy

Walter Holemans

Waller M. Holemans

Robinson

Stefly

Steffy

Steffy

Steffy

Stetly

Curtis Robingon

Hiams

John P. Mangell
Willizm M. Riley

Couniry

United States

Usnited States

United States

tmnitcd States

United States
United States

United Statcs

United States

European
Patent Office

Germany
(nited
Eingdom
France

United States

United States

United Sates

TRADEMARK
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Orbital Sciences Corporation

Oyrbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation
Onrbital Sciences Corporation

Oibital Seiences Corporation

Orbital Sciences Corporation

Orbital S¢iences Corporation

Orbital Sciences Corporation

Orbital Scicneces Corporation

Orbital Seicnces Corporation

Crbital Sciences Corporation

Method and
Apparatus for
Deploying a Satellite
Metwork

Majority Vote
Sequencer

PAD Apparatus for
Supporting a
Payload in a Cradle
Apparatus of a Space
Vehicle

Cradie Apparatus for
Supporting Payloads
in a Space Vehicle

Relzy Control
Systemn

Maobile Buildup
Apparatus for
Transporting,
Supporting and
Protecting Space
Vehicle Payloads

Reconfigurable
Standard Switch
Panel

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Aggisted Booster
Vehicle for Orbital,
Supraorbital and
Subotbital Flight

Rocket-Powered,
Air-Deploved, Lifi-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Boosler
Vehicle for Orbital,
Suppraorbital and
Suborbital Flight

Rocka-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Suptaorbital and
Suborbital Flight

275993.06-Los Angeles Server 1A - MSW

5,199,672

4,799,140

4,789,118

4,776,539
4,939,438

4,771,508

4,685,029

250374

612549

FIBR06384

13300671

49101328.8

April 6, 1993

January 17, 1989

December 6, 1988

October 11, 1988

July 3, 1950

September 20,
1988

August 4, 1987

March 5, 1997

Novemnber 28,
1991

Decernber 26,
1995

June 7, 1994

Novetnber 24,
1994

MO, 829
Beidleman United Statcs
King
Dietz United States
Johnson
Byers United States
Byers United States
McCandless
Sailt
Burtrlaff United States
Tillman
Rogge United Siates
Ross
Tillman United States
Ehas Argentina
Elias Australia
Elias Brazil
Elias Canada
Elias China

REEL: 2532 FRAME: 0099
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Orbital Sciences Cotrporation

Orhital Scicnces Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Ortiital Sciences Corporation

Orbital Scienges Corporation

Orrbital Scicnces Corporation

Orbital Seiences Corporation

Orbita! Sciences Corporation

Rocket-Powered,
Aldr-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powercd,
Air-Deployed, Lift=
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rockei-Fowered,
Air-Deployed. Lift-
Asgisted Rooster
Vehicle for Orbital,
Supracrbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supragrbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lilt-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supraorhital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powered,
Air-Deploved, Lift-
Assisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbatal,
Supraorbital and
ZSuborhital Flight

Rocket-Powehed,
Air-Deploved, Lifts
Asgsisted Booster
Vehicle for Orbital,
Supraorbital and
Subotrbital Flight

275993 .06-Los Angeles Server 1A - MSW

23100303.2

68916302.1

3901507

0364569

0364569

89577

174774

0364569

2647220

163020

October §, 1995

Junc 29, 1994

March 27, 1990

Junc 29, 1994

June 29, 1994

February 27, 1994

August 11, 1995

June 29, 1994

May 2, 1997

September 2, 1998

HO. 823

Elzas China
Elizg Crermany
Elias Spain
Elias Frange
Elias United

Kingdom
Elias Isragl
Ehias India
Elias italy
Elias Japan
Elias Korca

TRADEMARK
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Orbital Sciences Corporation

Orbital Seiences Corporation

Orbital Sciences Corporation

Orbital Seiences Corporation

{rbital Sciences Corporation

Orbital Sciences Corporation

Orbital Seienees Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Seiences Corporation

Orbital Seienees Corporation

Orbital Sciences Corporation

Orhital Seienges Corporation

Orbital Sciences Corpotation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Scicnces Corporation

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supragrhital and
Subotrbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Assisted Booster
Vehicle for Orbital,
Supragrbital and
Suborbital Flight

Rocket-Powered,
Air-Deployed, Lift-
Agsisted Booster
Vehicle for Orbital,
Supraorbital and
Suborbital Flight

Frangible Joint
Scparation System

Frangible Joint
Separation Systern

Frangnble Joint
Separation Systemn

Frangible Joint
Separation System

Frangible Joint
Sepatation System

Frangible Joint
Scparation Systetn

Frangible Joint
Sepat'ation Systemn

Methad for Injecting
Payloads intg Orbit

Method for Irpecting
Payloads into Orbit

Method for Injecting
Payloads into Orbit

Satellite Having a
Stackable
Configuration

Satcliitc Having a
Stackable
Configuration

Satellite Having a
Stackable
Configuration

Satellite Having »
Stackable
Configuration

Satetlite Having a
Stackahle
Comfiguration

275993 06-Loz Angeales Server LA - MW

2026798

4,901,949

USES/00867

93119643 .4
0596400
0596400

69322838.5
0396400
0596400

5,390,606
0640524
0640524
5,681,011

0663251

0669251

694703874

Q667251

0792799

Javwary 20, 1996

February 20, 1990

March §, 1989

October 21, 1998

December 30;
199%

December 30,
1908

BDecember 30,
1908

Decattiber 30,
1998

Deceraber 30,
1998
February 21, 1995
October 12, 1099
October 13, 1999

Octaber 28, 1997

September 1, 1099

September 1, 1999

Septernber 1, 1999

September 1, 1999

March |, 2000

Elias

Elias

Ehas

Hamis

Harris

Harriz

Harris

Harms

Harris

Hamis

Frazier

Frazier

Fruzier

Anthony D. Rabinson
David Alan Steffy

Anthony D. Robinson
David Alan Steffy

Anthony D. Robinson
David Alan Steffy

Anthony 2. Robinson
David Alan Steffy

Anthony D, Robinson
David Alan Steffy

HO. 829

Russgian
Federation

United States

International
Register

Chinia
European
Patent Office
France
Germany
Sweden
Switzerland
United States
European
Fatent Office
France

United States

European
Patent

France

CGermany

United
Kingdom

United
Kingdom .

TRADEMARK
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Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Seiences Corporation

Cirbital Sciences Corporation

Orbital Sciences Cotporation

Orhital Seiences Corporation

Orbital Sciences Corporation

Orbital Scicnees Corporation

Orrbitat Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Orbital Sciences Corporation

Satellite Having a
Stackable
Confguration

Satellite Having a
Stacksble
Configuration

Satellite Having a
Stackable
Configuration

Satellitc Having a
Staclkable
Configuration

Self-Deploying
Helical Structure

Self-Deploving,
Helical Stucture

Self-Deploying
Helicsl Structure

Self-Deploying
Helical Structure

Self-Deploying
Helical Structure

System for Turbo-
Coded Satellite
Digital Audio
Broadcasting

Method and
Recefver for Coded
Satellitc Digital
Audio Broadcasting

Method and Systen
for Turbo-Coded
Satellite Digital
Audio Broadcasting

Method and System
for Turbo-Coded
Satellite Digital
Audie Broadeastng

Differential GPS
Basc Traffic Signal
Preemption

C. Abandoned/Expired Patents:

Debtor

Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Seicnocs Corporation

Orbital Sciences Corporation

275993,06-Los Angeles Server 1A - MSW

5,822,569

0792799

0792799

DEGS423247

5,977,932
0666612
0666612
0666612

694287733

3,.907.582

5,970,085

4,061,387

226222

6,064,319

Registration MNo.
5,455,423
5,159.277
4,369,476
4,300,173

5,011,243

Jume 4, 1996
March 1, 2000
March 1, 2000
March 1, 2000

Novernber 2, 1999
October 24, 2001
December 30,
1994
October 24, 2001

October 24, 2001

May 25, 1999

October 149, 1999

May 9, 2000

August 10, 1998

May 16, 2000

Anthony D. Robinson

David Alan Sicfty

Robinson
Steffy

Raobinson

Steffy

Robinson

Steffy

Robinzon

Robinson

Robinson

Robinson

Robinson

Yi

Matta

HO. 829

United States

European
Patent Office

France

Germany

United States
United
Kingdom

European
Patent Office

France

Germany

United States

United Statcg

United States

Japan

United States

TRADEMARK
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Orbital Scicnces Corporation 4,888,714
Orbital Sciences Cotrporation 4,852,955
Orbital Sciences Corporation 4,773,757
Orbital Seicnces Corporation 4 755,088
Orbital Sciences Cotporation 4,742.329
Crbital Sciences Corporation | 4,657,390
Orbital Sciences Corperation 4,640,617
Orbital Sciences Corporation 4,591,266 i
Orbital Sciences Corporation 4,536,316
Orbital Sciences Corporation 4,544,272
Orbital Sciences Corporation 4,538.910
Orbital Sciences Corporation 4,537,508

Orbital Sciences Corporation RE32,912

D, Trademarks:

Debtor Trademaric Reg/Serial Mo, Res./Filing Date Status Country
Orbital Sciences Corporation  Greenstar 1,889,451 April 11, 1995 Registercd United States
Onbital Sciences Corpnfrati-on Infoirack 2130427 February 24, 1998 Registered United States
(rpital Scighees Corporation Srartkiosk 2,136,126 February 10, 1998 Registered United States
Orbital Sctences Corporation Bringing the 1,672,809 January 21, 1992 Registered United States
Benefits of Space
Orbital Sciences Corporation Eyeglass Q4/324085 December 2, 1594 Registered France
Onbital Seiences Corporation Eyeplass 348/2% Aprt 30, 1997 Registered Saudi Arabia
Orbital Scicnees Corporation Eyeglazs 76395 July 16, 1995 Registered Taiwan
Orbital Sciences Corporation Orbital 2264116 July 27, 1999 Refristered {nited States
Orbital Sciences Corpotation Q5C 1,345,713 July 2, 1985 Repistered United States
Orbital Sciences Corporation Pegasus A314569 May 19, 1992 Reogistered Australia
Crrbital Sciences Corporation Pegasus 402157 September 4, 1992 Registered Canada
Onbital Sciences Corporation Pegasus 154165 July 17, 1989 Registered France
Orbital Sciences Corporation Pepasus 1154666 Fabruary 20, 1000 Registered Giermany
Orbital Sciences Cotparation Pogasus 513455 January 15, 1996 Repistered India
Orbital Sciences Corporation Pegasus 270525 January 17, 1992 Regristerad Indoncsia
Orbital Seiences Corporation Pegasus 73002 August 11, 1993 Registered israel
Orbital Sciences Corporation Pegasus 570536 July 17, 1989 Registersd Italy
Orbital Sciences Corporation Pegasys 783080 June 1, 1999 Registered Itaky
Orbital Sciences Corporation Pegasus 2587884 July 29, 1954 Registered Tapan

275993.06-Los Angeles Server LA - MSW
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Orhital Scicnces Corporation
Orbital Sciences Corporation
Orbital Sciences Corporation

Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Seiences Corporation
Orbital Sciences Corporation
Orbital Sciences Corperation

Orbital Sciences Corporation

Orbital Sciences Corporation
Orbital Sgicnces Corporation
Orbital Sciences Corporation
Orbita] Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Corporation
Orbital Sciences Corpotation
Orbital Sciences Corporation
Orbital Scietices Corporation

Orbital Soiences Corporation

Orbital Sgicnces Corporation

Fegasus

Pegasus

Pepasus

Pegasus
Pepasus
Pegasus (& Design)
Pegasus (& Design)
Pegasus (& Design)

Taurus

TOS

TMS
Smarttrack
Smarttrack Jr.
Delivering
Technology that
Drives Cities

Serving People on
the Move

Orbital

Onrbital Enterprises
Orbital Systerms
Orblink

Orhital (& Design)

Q5C

E. Intellectual Property Licenses: None.

275993 .06-Los Angeles Server 1A « MSW

90509
1391677
1391678

1,604,510
1,605,972
1,545,164
1,605,426
1,604,987

1,793,206

1,324,350

2,226,434

74/294,643

75/081,396

76/140,343

76/126,993

July 17, 1989
Februaty 15, 1991
April 10, 1992

Tuly 3, 199G
Tuly 10, 1950
Tuly 17, 1989
Tuly 10, 1990
July 3, 1990

September 24,
1993

March 12, 1985
Febryary 23,1999
July 16, 1992
April 1, 1996

October 2, 2000

September 11,
2000

Remstered

Repistered

Registered

Registered
Remmstered
Registered
Registered
Registered

Registered

Repistered
Repisterad
Pending
Pending

Pending

Pending

Application in
Preparation

Application in

Preparation

Application in

Preparation

Application in
Preparation

Application in
Preparation

Application i1
Preparation

HO. 823

Russian
Federation

United
Kingdom

United
Kingdom

United States
United States
France

United States
United S5tates

United States

United States
Untted States
United States
United States
United Staics
United States
United States
United Staics
United States
United States

United States

United States

TRADEMARK
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SCHEDULE 4.6
TO PLEDGE AND SECURITY AGREEMENT

COMMERCIAL TORT CLAIMS

None.

‘273993.06-Los Angeles Server 1A - MBW
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EXHIBIT A
TO PLEDGE AND SECURITY AGREEMENT

FORM OF PLEDGE SUPPLEMENT

This PLEDGE SUPPLEMENT, dated [mm/dd/yy] (the "Supplement"), is delivered pursuant
to the Pledge and Security Agreement, dated as of August 22, 2002 (as it may be from time to fime
amended, restated, modified or supplemented, the "Security Agreement™), among Orbital Sciences
Corporation, the other Debtors named therein, and U.5. Bank, N.A., as Secured Party. Capitalized terms
used herein not otherwise defined herein shall have the meanings ascribed thereto in the Security
Agreement. This Supplement is being delivered pursuant to Section [T of the Security Agreement.

Debtor hereby confirms, as of the date first written above, the grant to Secured Party set forth in
the Security Agreement of, does hereby grant to Secured Party, a security interest in all of Debtor's ght,
title and interest in and to all Collateral to secure the Secured Obligations, in each case whether now or
hereafter existing or in which Debtor now has or hereafter acquires an interest and wherever the same
may be located and hereby agrees, as of the date first above written, to continue to be bound as a Debtor
by all of the terms and provisions of the Security Agreement, as supplemented by this Pledge
Supplement. Debtor hereby represents and warrants that the attached Supplements to Schedules
accurately and completely set forth all additional information currently required pursuant to the Security
Agreement and hereby agrees that such Supplements to Schedules shall constitute part of the Schedules to
the Security Agreement.

IN WITNESS WHEREOF, Debtor has caused this Pledge Supplement to be duly
executed and delivered by its duly authorized officer as Of. [mm/dd/yy].

[NAME OF DEBTOR]

By:

Name:
Title:

T Insert Section 4.1(b)(iii), 4.4(b)(ii), 4.5(b)(v) or 4.6(b), as applicablc.

275993.05"]..?35 Angeles Server 1A - MSW TRADEMARK
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SUPPLEMENT TO SCHEDULE 4.1
TOPLEDGE AND SECURITY AGREEMENT

Additional Information:

(A)  Full Legal Name, Jurisdiction of Organization and Chief Executive Office of each Debtor:

Jurisdiction of Chief Executive
Full Legal Name Type of Organization Organization Office

(B) Other Names (including any Trade-Name or Fictitious Business Name) under which cach Debtor
has conducted Business for the past Five (5) Years;

Full Legal Trade Name or Fictitious
Name Business Name

() Financing Statements:

Name of Debtor Filing Jurisdiction(s)

273993.06-Los Angeles Server 1A - MSW
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SUPPLEMENT TO SCHEDULE 4.2
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

Name of Debtor Location of Equipment and Inventory

273993.06-Los Angeles Server 1A - MSW
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SUPPLEMENT TO SCHEDULE 4.4
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:
Fledged Stock:

Pledged Parinership Interests:
Pledged 1.I.C Interests:
Pledged Trust Interests:
Pledged Debt:

Securities Accounts:

Deposit Accounts:

Commaodities Accounts:

275993.06-Los Angeles Server 1A - M3W

TRADEMARK
REEL: 2532 FRAME: 0109



RS- 23 26882 15:19 HO. 823 PEs9

SUPPLEMENT TO SCHEDULE 4.5
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

(A)  Copyrights:

(B)  Patents:

(C)  Abandoned/Expired Patents:
(M Trademarlks:

(E) Intellectual Property Licenses:

275993,06-Los Angeles Server 1A - MW
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SUPPLEMENT TO SCHEDULE 4.6
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

Name of Debtor Commercial Tort Claims

275993.06-Los Angeles Server 1A - MSW
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EXHIBIT B
TGO PLEDGE AND SECURITY AGREEMENT

FORM OF FLEDGE JOINDER

This PLEDGE JOINDER, dated [pam/dd/yy], is delivered pursuant to the Pledge and Security
Agreement, dated as of August 22, 2002 (as it may be from time to time amended, restated, modified or
supplemented, the "Secnrity Agreement™), among Orbital Sciences Corporation, the other Debtors
named therein, and U.5. Bank, N A, as Secured Party. Capitalized terms used herein not otherwise
defined herein shall have the meanings ascribed thereto

Section 1. Grant of Security Interest. The undersigned hereby grants to Secured Party a
security mterest and continuing lien on all of its right, title and interest in, to and under all personal
property of the undersigned that may be perfected by the filing of UCC financing statements in the
appropriate jurisdictions, including without limitation, the property and assets of the undersigned set forth
on the attached supplemental schedules to the Schedules to the Security Agreement, in each case whether
now owned or existing or hereafter acquired or arising and wherever located (the undersigned's
"Collateral'™), subject to the same limited exclusions set forth in the Security Apreement.

Section 2, Security For Obligations, The grant of security interest and continuing lien under
this Pledge Joinder secures, and the Collateral is collateral security for, the prompt and complete payment
or performance in full when due, whether at stated maturity, by required prepayment, declaration,
acceleration, demand or otherwise (including the payment of amounts that would become due but for the
operation of the automatic stay under Section 362(a)of the Bankruptcy Code, 11 U.5.C. §362(a} (and any
successor provision thereof)), of all Obligations of each Debtor.

Section 3. Supplements to Security Agreement Scheduales. The undersigned has attached
hereto supplemental Schedules 4.1, 4.2, 4.4, 4.5, and 4.6 to Schedules 4.1, 4.2, 4.4, 4.5, and 4.6,
respectively, to the Security Agreement, and the undersigned hereby certifies, as of the date first above
written, that such supplemental schedules have been prepared by the undersigned in substantiafly the form
of the equivalent Schedules to the Security Agreement and are complete and correct in all material

respects.

Section 4. Representations and Warrants and Covenants. As of the date hereof, the
undersigned hereby makes each representation and warranty and covenant set forth in Section 4 of the

Security Agreernent (as supplernented by the attached supplemental schedules) to the same extent as cach
other Debtor.

Section 5. Obligations Under the Security Agreement. The undersigned hereby agrees, as of
the date first above written, to be bound ag a Dehtor by all of the terms and provisions of the Security
Agreement to the same extent as each of the other Debtors, The undersigned further agrees, as of the date
first above written, that each reference in the Security Agreement to an "Additional Debtor” or a "Debior”
shall also mean and be a reference to the undersigned.

The terms of Sections 11.11, 11.12, 11.13 and 11.14 of the Security Agreement are hereby
meorporated by reference.

275993.06-Los Angeles Server | A - MSW
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IN WITNESS WHEREOF, the undersigned has caused this Pledge Joinder to be duly executed
and delivered by its duly authorized officer as of [mm/dd/yy].

{NAME OF ADDITIONAL DEBTOR]
By:

MName:
Title:

2775993.06-Los Angeles Server 1A - MSW TRADEMARK
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SUPPLEMENT TO SCHEDULE 4.1
TOPLEDGE AND SECURITY AGREEMENT

Additional Information:

(A)  Full Legal Name, Jurisdiction of Organization and Chief Executive Office of each Debtor:

Jurisdiction of Chief Executive
Full L eral Name Type of Organization Qrganization Office

®B) Other Names (including any Trade-Name or Fictitious Business Name) under which esach Debtor
has conducted Business for the past Five (5) Years:

Full Legal Trade Name or Fictitious
Name Business Name

(C) Financing Statements:

Name of Debtor Filing Jurisdiction(s)

275993,06-Los Angeles Server 1A - MSW
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SUPPLEMENT TO SCHEDULE 4.2
TOPLEDGE AND SECURITY AGREEMENT

Additional Information:

Name of Debtor Location of Equipment and Inventory

275993 05-Los Angeles Server 1A - MSW
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SUPPLEMENT TO SCHEDULE 4.4
TO PLEDGE AND SECURITY AGREEMENT

Additional! Information:

Pledged Stock:

Pledged Partmership Interests:

Pledged LLC Interests:

Pledged Trust Interests:

Pledged Debt:

Securities Account;

Commodities Accounts:

2759%3.06-Los Angeles Server 1A - MSW
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SUPPLEMENT TO SCHEDULE 4.5
TO PLEDGE AND SECURITY AGREEMENT

Additional Information:

(A)  Copyrights

(B) Copyright Licenses
) Patents

(M Patent Licenses

(E) Trademarks

(F) Trademark Licenses
(@) Trade Secret Licenses

(H) Intellectual Property Matters

275993.06-Las Angeles Server 1A « MSW
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